ORANGE COUNTY BOARD OF SUPERVISORS

Agenda Revisions and Supplementals

Note.

This supplemental agenda is updated daily showing items that have been added, continued, deleted or modified.

No new supplemental items will be added to the agenda following close of business on Friday immediately prior to a Board
meeting.

December 5, 2023

DISCUSSION

15.

16.

Revised Title to read:

County Executive Office - Approve grant applications/awards submitted by OC Public Works, Public
Defender, Health Care Agency, Social Services Agency and Sheriff-Coroner in 12/5/23 grant report and
other actions as recommended - All Districts

Continued to 12/19/23, 9:30 a.m.

THE FOLLOWING AGENDA ITEMS HAVE HAD CHANGES TO THEIR RECOMMENDED ACTIONS SINCE
RELEASE OF THE AGENDA TO THE PUBLIC:

S16A.

S16B.

S16C.

S16D.

S16E.

Item: 15

Supplemental Item(s)

Supervisor Foley - Assessment Appeals Board No. 5 - Appoint Linda Redona, Capistrano Beach, to
complete term ending 9/1/24

Supervisor Foley - Orange County Cemetery District - Reappoint Noel Hatch, Laguna Woods, for term
ending 1/3/28

OC Public Works - Consider second reading and adoption of “An Ordinance of the County of Orange,
California Amending Ordinance Number 3768 Which Adopted Orange County Ordinance 6-4-204,
Membership” - All Districts (Continued from 11/28/23, Item 17)

Revised Title to read:

County Executive Office - Approve lease agreement with Drawbridge Saint Andrew, LLC for Orange
County Probation use of approximately 70,462 square feet of office and warehouse space located at 1700
East Saint Andrew Place, Santa Ana, 6/1/24 - 5/31/39; authorize Chief Real Estate Officer or designee to
execute lease-agreement; subsequent documents and amendments under certain conditions; and make
California Environmental Quality Act (CEQA) exemption findings under CEQA Guidelines Section
15301 - District 2

Chairman Wagner - Approve allocation of $20,000 from Third District discretionary funds to be used
for purchase and transportation of wattles, sandbags and other resources to our canyon communities;
make related findings per Government Code Section 26227; authorize County Executive Officer or
designee to negotiate and enter into agreement as necessary; and direct Auditor-Controller to make
related payments

REVISIONS AND SUPPLEMENTALS TO DECEMBER 5, 2023 AGENDA - PAGE 1 OF 1

Document last updated: 12/1/2023 11:12 AM



Agenda Item

AGENDA STAFF REPORT 15

ASR Control 23-000432

MEETING DATE: 12/05/23
LEGAL ENTITY TAKING ACTION: Board of Supervisors
BOARD OF SUPERVISORS DISTRICT(S):  All Districts
SUBMITTING AGENCY/DEPARTMENT: County Executive Office (Approved)
DEPARTMENT CONTACT PERSON(S): Peter DeMarco (714) 834-5777
Julie Bechtol (714) 834-2009

SUBJECT: Grant Applications/Awards Report

CEO CONCUR COUNTY COUNSEL REVIEW CLERK OF THE BOARD
Concur No Legal Objection Discussion
3 Votes Board Majority

Budgeted: N/A Current Year Cost: N/A Annual Cost: N/A
Staffing Impact: No # of Positions: Sole Source: N/A
Current Fiscal Year Revenue: N/A

Funding Source: N/A County Audit in last 3 years: No
Levine Act Review Completed: N/A

Prior Board Action: N/A

RECOMMENDED ACTION(S):
Approve grant applications/awards as proposed and other actions as recommended.

1. | Approve Grant Application — OC Public Works — Cooperative Watershed Management
Program; South OC Watershed Management Area Stakeholder Engagement and Outreach —
$300,000

2. | Approve Grant Application — OC Public Works — Cooperative Watershed Management
Program; North and Central OC Watershed Management Areas Stakeholder Engagement and
Outreach — $300,000

3. | Approve Grant Application — Public Defender — Public Defense Pilot Program —
$3,208,878.25

4. Approve Grant Application — Health Care Agency — Providing Access and Transforming
Health (PATH) Justice Involved (JI) Round 3 — $2,561,959

5. Approve Grant Application — Social Services Agency — California State Preschool Program
- $160,000

6. | Approve Grant Application — Social Services Agency — Housing and Disability Advocacy
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Program — $1,187,103

7. | Approve Grant Award — Social Services Agency — Local Aging and Disability Action
Planning Grant Program — $200,000

8. Approve Grant Award — Sheriff Coroner — 2023 State Criminal Alien Assistance Program —
$2,983,878

9. Receive and File Grants Report.

SUMMARY::
See the attached Grants Report.

BACKGROUND INFORMATION:
See the attached Grants Report.

FINANCIAL IMPACT:
N/A

STAFFING IMPACT:
N/A

ATTACHMENT(S):
Attachment A - Grants Report
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Attachment A

Grants Report

County Executive Office/Legislative Affairs

RAFT

December 5, 2023
Item No: 15

County of Orange Report on Grant Applications/Awards

The Grants Report is a condensed list of grant requests by County Agencies/Departments that allows
the Board of Supervisors to discuss and approve grant submittals in one motion at a Board meeting.
County policy dictates that the Board of Supervisors must approve all grant applications prior to
submittal to the grantor. This applies to grants of all amounts, as well as to new grants and those
that have been received by the County for many years as part of an ongoing grant. Receipt of grants
$50,000 or less is delegated to the County Executive Officer. Grant awards greater than $50,000
must be presented to the Board of Supervisors for receipt of funds. This report allows for better
tracking of county grant requests, the success rate of our grants, and monitoring of County’s grants
activities. It also serves to inform Orange County’s Sacramento and Washington, D.C. advocates of
County grant activities involving the State or Federal Governments.

On December 5, 2023, the Board of Supervisors will consider the following actions:
RECOMMENDED ACTIONS

Approve grant applications/awards as proposed and other actions as recommended.
ACTION ITEMS:

1. Approve Grant Application — OC Public Works — Cooperative Watershed Management Program;
South OC Watershed Management Area Stakeholder Engagement and Outreach — $300,000

2. Approve Grant Application — OC Public Works — Cooperative Watershed Management Program;
North and Central OC Watershed Management Areas Stakeholder Engagement and Outreach —
$300,000

3. Approve Grant Application — Public Defender — Public Defense Pilot Program — $3,208,878.25

4. Approve Grant Application — Health Care Agency — Providing Access and Transforming Health
(PATH) Justice Involved (JI) Round 3 — $2,561,959

5. Approve Grant Application — Social Services Agency — California State Preschool Program —
$160,000

6. Approve Grant Application — Social Services Agency — Housing and Disability Advocacy
Program — $1,187,103

7. Approve Grant Award — Social Services Agency — Local Aging and Disability Action Planning
Grant Program — $200,000

8. Approve Grant Award — Sheriff Coroner — 2023 State Criminal Alien Assistance Program —
$2,983,878

9. Receive and File Grants Report.
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Attachment A

If you or your staff have any questions or require additional information on any of the items in this
report, please contact Julie Bechtol at 714-834-2009.
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CEO-Legislative Affairs Office
Grant Authorization eForm

X] GRANT APPLICATION /[] GRANT AWARD

Attachment A

Today’s Date:

November 28,2023

Requesting Agency/Department:

OC Public Works

Grant Name and Project Title:

Cooperative Watershed Management Program; South OC Watershed
Management Area Stakeholder Engagement and Outreach

Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please
provide a brief description of the
organization/foundation)

US Bureau of Reclamation

Application Amount Requested: $300,000
Application Due Date: December 5, 2023
Board Date when Board Approved

: o N/A
this Application:
Awarded Funding Amount: N/A
Notification Date of Funding Award: | N/A

Is this an Authorized Retroactive Grant Application/Award?

(If yes, attach memo to CEQO)

Recurrence of Grant New [X] Recurrent [] Other [ Explain:
If this is arecurring grant, please list

the funding amount applied for and | NA

awarded in the past:

Does this grant require CEQA Yes [] No [

findings?

What Type of Grant is this?

Competitive [X]

Other Type [] Explain:

County Match?

Yes [_] Amount or

%

No X

How will the County Match be

Fulfilled?
(Please include the specific budget)

A match is not required

Will the grant/program create new
part or full-time positions?

No

Purpose of Grant Funds:

Provide a summary and brief background on why the Board of Supervisors should accept this grant

application/award, and how the grant will be implemented.

The Cooperative Watershed Management Grant program provides funding to local watershed groups to encourage
diverse stakeholders to develop collaborative solutions to address water resource needs. This proposal will support
stakeholder engagement and outreach on watershed planning activities. Inclusion of diverse stakeholders is a critical
gap that will be filled if the County is awarded this grant opportunity.

The activities to be funded through this grant include:
1. Identifying and inventorying of CBOs within Orange County
2. Assessing inventoried CBOs to understand the community(ies) they serve, their needs, and determining best

fits for future partnerships

3. Analyzing established engagement methods for CBOs and providing recommendations for which method(s)
would be best employed to develop partnerships with CBOs identified through inventory assessment
4. Initial CBO engagement / partnership building, which, depending on recommendations for engagement,

could include provision of funding to compensate CBOs for their time.

Grant Authorization e-Form
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Board Resolution Required?
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

Yes [] No [X

Recommended Action/Special Instructions

(Please specify below)

1. Authorize the Director of OC Public Works or designee to submit, on behalf of the County of Orange, a grant
application for South OC Watershed Management Area Stakeholder Engagement and Outreach from the US Bureau
of Reclamation Cooperative Watershed Management Program for an amount of $300,000 for the development of a
plan to assess and promote the inclusion of communities in developing collaborative solutions for water resource

needs.

Department Contact :

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

Beatrice Musacchia (Beatrice.Musacchia@ocpw.ocgov.com; 714-955-0612), Christy Suppes

(Christy.Suppes@ocpw.ocgov.com; 714-955-0673), Grant Sharp (Grant.Sharp@ocpw.ocgov.com; 714-955-0633)

Name of the individual attendin g the Board List the name of the individual who will be attending the Board Meeting for this Grant

Meeting:

Item:

Amanda Carr, Deputy Director, OCPW
Kevin Onuma, County Engineer
JamesTreadaway, Director, OCPW

Grant Authorization e-Form
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CEO-Legislative Affairs Office
Grant Authorization eForm

X] GRANT APPLICATION /[] GRANT AWARD

Attachment A

Today’s Date:

November 28,2023

Requesting Agency/Department:

OC Public Works

Grant Name and Project Title:

Cooperative Watershed Management Program; North and Central OC
Watershed Management Areas Stakeholder Engagement and Outreach

Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please
provide a brief description of the
organization/foundation)

US Bureau of Reclamation

Application Amount Requested: $300,000
Application Due Date: December 5, 2023
Board Date when Board Approved

: o N/A
this Application:
Awarded Funding Amount: N/A
Notification Date of Funding Award: | N/A

Is this an Authorized Retroactive Grant Application/Award?

(If yes, attach memo to CEQO)

Recurrence of Grant New [X] Recurrent [] Other [ Explain:
If this is arecurring grant, please list

the funding amount applied for and | NA

awarded in the past:

Does this grant require CEQA Yes [] No [

findings?

What Type of Grant is this?

Competitive [X]

Other Type [] Explain:

County Match?

Yes [_] Amount or

%

No X

How will the County Match be

Fulfilled?
(Please include the specific budget)

A match is not required

Will the grant/program create new
part or full-time positions?

No

Purpose of Grant Funds:

Provide a summary and brief background on why the Board of Supervisors should accept this grant

application/award, and how the grant will be implemented.

The Cooperative Watershed Management Grant program provides funding to local watershed groups to encourage
diverse stakeholders to develop collaborative solutions to address water resource needs. This proposal will support
stakeholder engagement and outreach on watershed planning activities. Inclusion of diverse stakeholders is a critical
gap that will be filled if the County is awarded this grant opportunity.

The activities to be funded through this grant include:
1. Identifying and inventorying of CBOs within Orange County
2. Assessing inventoried CBOs to understand the community(ies) they serve, their needs, and determining best

fits for future partnerships

3. Analyzing established engagement methods for CBOs and providing recommendations for which method(s)
would be best employed to develop partnerships with CBOs identified through inventory assessment
4. Initial CBO engagement / partnership building, which, depending on recommendations for engagement,

could include provision of funding to compensate CBOs for their time.

Grant Authorization e-Form
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Board Resolution Required?
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

Yes [] No [X

Recommended Action/Special Instructions

(Please specify below)

1. Authorize the Director of OC Public Works or designee to submit, on behalf of the County of Orange, a grant
application for North and Central Watershed Management Areas Stakeholder Engagement and Outreach from the US
Bureau of Reclamation Cooperative Watershed Management Program for an amount of $300,000 for the
development of a plan to assess and promote the inclusion of communities in developing collaborative solutions for

water resource needs.

Department Contact :

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

Beatrice Musacchia (Beatrice.Musacchia@ocpw.ocgov.com; 714-955-0612), Christy Suppes

(Christy.Suppes@ocpw.ocgov.com; 714-955-0673), James Fortuna (James.Fortuna@ocpw.ocgov.com; 714-955-0680)

Name of the individual attendin g the Board List the name of the individual who will be attending the Board Meeting for this Grant

Meeting:

Item:

Amanda Carr, Deputy Director, OCPW
Kevin Onuma, County Engineer
James Treadaway, Director, OCPW

Grant Authorization e-Form
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CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

X] GRANT APPLICATION /[[] GRANT AWARD

Today’s Date: November 22, 2023
Requesting Agency/Department: Public Defender

Grant Name and Project Title: Public Defense Pilot Program
Sponsoring Organization/Grant

Source:

(I the grant source is not a government entity, please | California Board of State and Community Corrections

provide a brief description of the
organization/foundation)

Application Amount Requested: $3,208,878.25

Application Due Date: January 5, 2024

Board Date when Board Approved
this Application:

Awarded Funding Amount:

Notification Date of Funding Award:

Is this an Authorized Retroactive Grant Application/Award? No
(If yes, attach memo to CEQO)

Recurrence of Grant New [] Recurrent [X] Other [] Explain:
If this is arecurring grant, please list | Fy 21- 22 Round 1 FY 22-23
the funding amount applied for and | Applied: $4,004,654 Applied: $3,984,665
awarded in the past: Awarded: $4,004,654 Awarded: $3,984,665
Does this grant require CEQA
L Yes No
findings? A d
Other Type X] Explain:
What Type of Grant is this? Competitive [] Population Driven Allocation
Yes [] Amount or % No [X]

County Match?

How will the County Match be
Fulfilled?

(Please include the specific budget)

Will the grant/program create new
part or full-time positions? Yes

Provide a summary and brief background on why the Board of Supervisors should accept this grant
application/award, and how the grant will be implemented.

Purpose of Grant Funds:

The funding for the grant comes from the State Budget Act for fiscal year 2021-22, which allocated $49,500,000 a year for
three years to Counties to implement four recently enacted criminal justice mandates. Utilizing grant funding, Public Defender
funds programs to represent clients within the scope of the grant—those falling under Penal Code sections 1172.6 (homicide
resentencing), 3051 (youthful offender parole), 1172.1 (resentencing upon recommendation of the Secretary of CDCR) and
1473.7 (providing for vacating prior convictions under certain circumstances). The State Budget Act of 2023 reduced the
amount in the third year to $39,400,000 state-wide. This is the third round of funding for this grant and covers a period from
March 1, 2024 to March 1, 2025.

A resolution was adopted by the Board at the meeting on December 7, 2021. No new resolution is needed for this
application.

Board Resolution Required? Yes [] No [X]
(Please attach document to eForm)
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CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

Deputy County Counsel Name: . ,
(Please list the Deputy County Counsel that approved the Mark Servino & Brittany McLean
Resolution)

Recommended Action/Special Instructions
(Please specify below)

Authorize the Public Defender, or designee, to apply for the third round of funding under the California Board of State and
Community Corrections Public Defense Pilot Program.

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further

Department Contact : information.

Martin Schwarz
Public Defender
martin.schwarz@ocpubdef.com
(657) 251-8879

Name of the individual attendin g the Board List the name of the individual who will be attending the Board Meeting for this Grant
. [tem:
Meeting:

Martin Schwarz
Public Defender

Grant Authorization e-Form Page 8 of 20
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X] GRANT APPLICATION /[[] GRANT AWARD

CEO-Legislative Affairs Office
Grant Authorization eForm

Attachment A

Today’s Date:

November 28, 2023

Requesting Agency/Department:

Health Care Agency / Mental Health and Recovery Services

Grant Name and Project Title:

Providing Access and Transforming Health (PATH) — Justice

Involved (JI) Round 3

Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please
provide a brief description of the
organization/foundation)

California Department of Health Care Services

Application Amount Requested:

$2,561,959 (this is funding available — Funding awarded will be determined

on HCA's implementation plan)

Application Due Date:

March 31, 2024

Board Date when Board Approved

this Application: N/A
Awarded Funding Amount: N/A
Notification Date of Funding Award: | N/A

Is this an Authorized Retroactive Grant Application/Award?

(If yes, attach memo to CEQ)

Recurrence of Grant New [X] Recurrent [] Other [] Explain:
If this is arecurring grant, please list

the funding amount applied for and | No

awarded in the past:

Does this grant require CEQA Yes [ No [X]

findings?

What Type of Grant is this?

Competitive [X]

Other Type [] Explain:

County Match? Yes [] Amount____ or % No [X
How will the County Match be

Fulfilled? nfa

(Please include the specific budget)

Will the grant/program create new

part or full-time positions? No

Purpose of Grant Funds:

Provide a summary and brief background of why Board of Supervisors why should accept this grant

application/award, and how the grant will be implemented.

CalAIM is a multi-year initiative of California's Department of Health Care Services (DHCS) to improve the quality
of life and health outcomes of Medi-Cal members by implementing a broad delivery system, and a program and
payment reform across the Medi-Cal program. Through the CalAIM Justice-Involved (JI) Reentry Initiative, DHCS
will require state prisons, county jails, youth correctional facilities, county behavioral health departments, and
Managed Care Plans (MCPs) to implement processes for facilitated referrals and linkages to continued behavioral
health treatment in the community for individuals who receive behavioral health services while incarcerated. It is

expected that behavioral health linkages will be fully integrated into the delivery of the pre-release services, once
implemented. Behavioral health-related pre-release services and behavioral health linkages will be provided in

partnership with county behavioral health agencies and correctional facilities.

Grant Authorization e-Form
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Attachment A

CEO-Legislative Affairs Office
Grant Authorization eForm

This grant opportunity will provide funding to support the provision of the 90-day Pre-Release
implementation processes and the Justice-Involved Reentry Initiative planning effort. DHCS envisions the 90-
day Pre-Release Services as part of the CalAIM Justice-Involved Reentry Demonstration initiative, which is
mandatory per federal and state law.

In addition, the grant will provide funding to the collaborative planning effort amongst Orange County Sheriff
Department (OCSD), Probation, Social Services Agency (SSA), Correctional Health Services (CHS), Health Care
Agency (HCA) and CalOptima to identify stand up processes, protocols, personnel, and IT system modification
necessary to support the delivery of pre-release and re-entry planning processes.

Eligible funding expenditure under this grant are:

e Training, technical assistance, and planning efforts to support agencies standing up behavioral health in-
reach (if correctional facilities develop an agreement with county behavioral health agencies to perform
these activities) and establishing linkages to the community.

e Recruitment, hiring, onboarding, and supporting staff salaries for personnel supporting behavioral health

in-reach services and behavioral health linkages (as mandated in AB 133)

In order to implement behavioral health linkages, DHCS will require all county behavioral health agencies to

complete an implementation plan using a readiness assessment tool provided by DHCS, which will focus on new

processes required to support the implementation of behavioral health linkages, as required by AB 133.
Components of the readiness assessment with respect to behavioral health linkages will focus on:

Focus Area | Readiness Element Minimum
Requirement
to Go Live

1. Initial la. Initial Data Sharing — Defined process to (1) obtain medical

Data records as appropriate for individuals with treatment history; and Minimum
Sharing (2) no.tlfy .MC.P (if enrqlled) that county behavioral health care Requirement
coordination is occurring, as necessary.

2. Data 2a. Data Sharing for Release —Defined process to (1) receive

Sharing correctional facility medical record information and ensure that it Mini

is incorporated into post-release medical record; and (2) identify R inimum
any individuals who may benefit from professional-to- equirement
professional clinical handoff.

3. Release 3a. Follow-up Appointments — Defined process to provide

Planning follow-up appointment date/time/location within clinically

appropriate window (e.g., for someone on MAT, recommended

follow-up would be next day post-release). Minimum Minimum
Requirement Requirement
3b. Transportation — Defined process to ensure transportation

to appointment has been arranged. Minimum

4. 4a. Reentry Professional-to-Professional Clinical Handoff —

Professional | Established process to provide in-person/telehealth professional-

to toprofessional clinical handoff between correctional provider and

Grant Authorization e-Form
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CEO-Legislative Affairs Office
Grant Authorization eForm

Attachment A

Professional
Clinical
Handoff

county behavioral health provider, as necessary, and defined
processes in place to ensure county behavioral health agency is
able to participate in care transitions meeting for any client that
has been identified by correctional staff, care manager, or
clinical consultants as needing additional team coordination
(e.g., clients identified to have high/complex needs).

Minimum
Requirement

5. Follow-up
Post-
Release

5a. Post-Release Scheduling — Established process to
schedule individual for appointments on an ongoing basis as
needed, within clinically appropriate timeframe, ensuring they
have adequate transportation to appointment.

Minimum
Requirement

Focus Area

Readiness Element

Minimum
Requirement
to Go Live

5b. Post-Release Follow-up — Established process to provide
follow-up to individual if they miss an appointment in the
community. DHCS supports the best practice of deploying a
community health worker to work with the ECM provider to
reschedule missed appointments as soon as possible.

Minimum
Requirement

6. Oversight
and Project
Management

6a. Staffing Structure and Plan — Clear staffing and/or
contractor structure to support each readiness element and
compliance with DHCS requirements for behavioral health
linkages, including identification of county-operated and/or
county-contracted providers that will (1) fulfill the required
processes described above and (2) receive referrals for follow-
up visits in the community for continued behavioral health care.

6b. Governance Structure for Partnerships — Defined
governance structure for coordinating with key partners (e.g.,
correctional facilities, care management organizations,
providers, MCPSs)

6c. Reporting and Oversight Processes — Established process
to collect, monitor, and report on DHCS required measures,
including corrective action processes to address operational
challenges

Minimum
Requirement

Minimum
Requirement

If the Board approves HCA’s request to submit an implementation plan to DHCS for PATH JI Round 3 funds,
we will return to the Board with a Notice of Award and amount awarded. Funds will be awarded based on
HCA’s implementation plan.

Board Resolution Required?
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the

Resolution)

Yes [] No X

Grant Authorization e-Form
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CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

Recommended Action/Special Instructions
(Please specify below)

Approve the Health Care Agency, Mental Health and Recovery Services to submit an implementation
plan for DHCS’ Providing Access and Transforming Health (PATH) Justice-Involved Reentry Initiative
Capacity Building Program rounds as appropriate for Fiscal Years 2022-2025.

Department Contact : information.

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further

Veronica Kelley, Chief of Mental Health and Recovery Services
vkelley@ochca.com phone: 714-834-7024

Name of the individual attending the Board
Meeting:

List the name of the individual who will be attending the Board Meeting for this Grant
Item:

Veronica Kelley, Chief of Mental Health and Recovery Services
vkelley@ochca.com phone: 714-834-7024

Grant Authorization e-Form
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<] GRANT APPLICATION /0] GRANT AWARD

CEO-Legislative Affairs Office
Grant Authorization eForm

Attachment A

Today’s Date:

December 5, 2023

Requesting Agency/Department:

Social Services Agency

Grant Name and Project Title:

California State Preschool Program

Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please
provide a brief description of the
organization/foundation)

California Department of Education

Application Amount Requested: $160,000
Application Due Date: February 23, 2024
Board Date when Board Approved

; o N/A
this Application:
Awarded Funding Amount: N/A
Notification Date of Funding Award: | Expected June 2024

Is this an Authorized Retroactive Grant Application/Award? No

(If yes, attach memo to CEQO)

Type of Grant

New [] Recurrent [X]

Other [] Explain:

If this is arecurring grant, please list
the funding amount applied for and
awarded in the past:

FY 2022/23:
e Amount applied for — $160,000
e Amount Awarded - $158,051

FY 2021/22:
e Amount Applied for — $160,000
e Amount Awarded — $128,619

FY 2020/21:
e Amount Applied for — $160,000
e Amount Awarded — $125,411

Note: Annual increases are a
result of state budget
increases and are adjusted by
California Department of
Education.

Does this grant require CEQA
findings?

Yes []

No [XI

What Type of Grant is this?

Competitive []

Other Type [X] Explain: Continued
Funding Application

County Match? Yes [] Amount____ or % No X
How will the County Match be

Fulfilled? N/A

(Please include the specific budget)

Will the grant/program create new

part or full-time positions? No

Purpose of Grant Funds:

Provide a summary and brief background of why Board of Supervisors why should accept this grant

application/award, and how the grant will be implemented.

In 2014, the Social Services Agency (SSA) was awarded a grant from the California Department of
Education (CDE), Early Education and Support Division, to provide full day/full-year preschool services
to increase the availability of early education development programs to eligible preschool children so
that more children from low and moderate-income families enter kindergarten ready to learn and

succeed in school and in life.

SSA utilized this funding in Fiscal Years 2020-21, 2021-22 and 2022-23 to support full-day/full-year
preschool services at the Tustin Family Campus Early Childhood Development Center for children
involved in the child welfare system due to abuse and neglect.

Grant Authorization e-Form
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CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

Approval to submit the continued funding

application will extend the state funding to Fiscal Year 2024-

25 for the purpose of supporting the development and increasing school readiness of preschool youth
who have been victims, or at risk of becoming victims, of child abuse and neglect. The requested grant
amount remains the same as the previous year and aligns with expenditure trends and service.

Board Resolution Required?
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

Yes [] No X

Recommended Action/Special Instructions

(Please specify below)

1. Authorize the Social Services Agency Director or designee to apply for the California State Preschool Program grant
funds and execute the Standard Agreement and all grant documents as required for participation in the program.

Department Contact :

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

An Tran, 714-541-7708, An.Tran@ssa.ocgov.com

Name of the individual attending the Board List the name of the individual who will be attending the Board Meeting for this Grant

Meeting:

Item:

An Tran 714-541-7708, An.Tran@ssa.ocgov.com

Grant Authorization e-Form
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CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

X] GRANT APPLICATION /] GRANT AWARD

Today’s Date: December 5, 2023

Requesting Agency/Department: Social Services Agency

Grant Name and Project Title: Housing and Disability Advocacy Program
Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please California Department of Social Services

provide a brief description of the
organization/foundation)

Application Amount Requested: $1,187,103

Application Due Date: December 15, 2023

Board Date when Board Approved

this Application: N/A

Awarded Funding Amount: N/A

Notification Date of Funding Award: | N/A

Is this an Authorized Retroactive Grant Application/Award? No
(If yes, attach memo to CEO)

Recurrence of Grant New [] Recurrent [X] Other [] Explain:

2018 Applied: $2,147,651 2018 Awarded: $2,147,651
2019-20 Applied: $1,091,855 2019-20 Awarded: $1,091,855

If this is arecurring grant, please list | 2020 Applied: $102,634; 2020 Awarded: $102,634
the funding amount applied for and | 2020-21 Applied: $1,270,023 2020-21 Awarded: $1,270,023
awarded in the past: 2020-21 Applied: $127,002  2020-21 Awarded: $127,002

2021-22 Applied: $7,659,238 2021-22 Awarded: $7,659,238
2022-23 Applied: $7,659,238 2022-23 Awarded: $7,659,238

Does this grant require CEQA Yes [] No B

findings?
. . g Other Type [X]  Explain: Non-
?
What Type of Grant is this~ Competitive [] competitive allocation.
County Match? Yes X Amount 100% No [

How will the County Match be
Fulfilled? State: Homeless Housing, Assistance and Prevention (HHAP)
(Please include the specific budget)

Will the grant/program create new
part or full-time positions? No

Provide a summary and brief background of why Board of Supervisors why should accept this grant

Pu rpose of Grant Funds: application/award, and how the grant will be implemented.

The Housing and Disability Advocacy Program (HDAP) is a county-administered state program that provides
housing and disability benefits application assistance to people with a disability who are experiencing
homelessness. HDAP requires outreach, case management, disability benefits advocacy, housing assistance, and
prioritizes individuals experiencing chronic homelessness or individuals experiencing homelessness who rely most
heavily on government-funded services. HDAP provides funding to the County of Orange (County) System of
Care to better serve those experiencing homelessness in Orange County and increases care coordination
between the Social Services Agency (SSA), OC Community Resources (OCCR), Health Care Agency and County
Executive Office, Office of Care Coordination.

The California Budget Act of 2023 appropriated $25 million for HDAP statewide in FY 2023-24. On November 6,
2023, the California Department of Social Services (CDSS) issued an All County Welfare Director Letter
announcing the FY 2023-24 application opportunity for HDAP funds, including the County’s non-competitive
allocation in the amount of $1,187,103, available for the expenditure period of July 1, 2023, to June 30, 2025.

Grant Authorization e-Form Page 15 of 20




CEO-Legislative Affairs Office Attachment A
Grant Authorization eForm

All grantees must apply by December 15, 2023, to receive funds available through the noncompetitive allocation.
Approval of this application will allow for continuity and development of HDAP services and provide a needed
resource to the System of Care as the County continues to address homelessness in our community. SSA will
bring any award received subsequent to the application submission back to the Board for approval.

Board Resolution Required? Yes [] No [X]
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

Recommended Action/Special Instructions
(Please specify below)

Authorize the Social Services Agency Director or designee to apply for the Housing and Disability Advocacy
Program allocation in the amount of $1,187,103 and execute an agreement with the State of California
Department of Social Services to administer the Housing and Disability Advocacy Program funds.

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

Department Contact:

An Tran, 714-541-7708, An.Tran@ssa.ocgov.com

Name of the individual attending the Board List the name of the individual who will be attending the Board Meeting for this Grant
- Item:
Meeting: e

An Tran, 714-541-7708, An.Tran@ssa.ocgov.com

Grant Authorization e-Form Page 16 of 20
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[ ] GRANT APPLICATION /[X] GRANT AWARD

CEO-Legislative Affairs Office
Grant Authorization eForm

Attachment A

Today’s Date:

December 5, 2023

Requesting Agency/Department:

Social Services Agency

Grant Name and Project Title:

Local Aging & Disability Action Planning Grant Program

Sponsoring Organization/Grant

Source:

(If the grant source is not a government entity, please
provide a brief description of the
organization/foundation)

California Department of Aging

Application Amount Requested:

$200,000

Application Due Date:

October 2, 2023

Board Date when Board Approved
this Application:

October 17, 2023

Awarded Funding Amount:

$200,000

Notification Date of Funding Award:

November 13, 2023

Is this an Authorized Retroactive Grant Application/Award? No

(If yes, attach memo to CEO)

Recurrence of Grant New [X] Recurrent [] Other [] Explain:
If this is arecurring grant, please list

the funding amount applied for and

awarded in the past:

Does this grant require CEQA

e Y N

findings? es L o X

What Type of Grant is this? Competitive [X] Other Type [ Explain:
County Match? Yes [] Amount or % No X

How will the County Match be

Fulfilled? N/A

(Please include the specific budget)

Will the grant/program create new

part or full-time positions? Yes

Purpose of Grant Funds:

Provide a summary and brief background of why Board of Supervisors why should accept this grant

application/award, and how the grant will be implemented.

The Local Aging & Disability Action Planning (LADAP) Grant Program is administered by the
California Department of Aging (CDA) and provides grants to communities to plan and develop
local age and disability-friendly action plans. The local plans aim to improve a community’s livability
and address the current, emerging and future needs of California’s older adults, people with
disabilities and caregivers through cross-sector collaboration and transformational systems

change.

The LADAP grant program aligns with California’s Master Plan for Aging (MPA) and the County’s
own work towards developing a countywide MPA. The Request for Applications was released on
August 29, 2023, and SSA submitted the grant application by the deadline of October 2, 2023. The
Board approved the application on October 17, 2023, and on November 13, 2023, CDA announced
that SSA’s proposal was selected for award. The LADAP Grant Program runs from January 5,

2024, through March 31, 2025.

Grant Authorization e-Form
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Grant Authorization eForm

As the lead agency for the countywide MPA initiative, SSA has closely collaborated with other
county agencies, local governments, community-based organizations and community members of
all ages and abilities on MPA-related activities. Approval to accept SSA’s LADAP Grant Program
award will help enhance and expand this important work in partnership with Orange County’s older
adults and other stakeholders.

SSA will utilize the grant funds to accelerate the development of the countywide MPA by facilitating
the hiring of a Human Services Manager whose focus will be the successful planning, drafting and
adoption of a countywide MPA and other MPA-related activities.

Board Resolution Required? Yes [] No [X]
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

Recommended Action/Special Instructions
(Please specify below)

Authorize the Social Services Agency Director or designee to accept the award for the Local Aging &
Disability Action Planning Grant Program up to the amount of $200,000, and to execute the grant
agreement and all grant documents as required for participation in the program.

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

Department Contact:

An Tran, 714-541-7708, An.Tran@ssa.ocgov.com

Name of the individual attendin g the Board List the name of the individual who will be attending the Board Meeting for this Grant
. Item:
Meeting:

An Tran, 714-541-7708, An.Tran@ssa.ocgov.com

Grant Authorization e-Form Page 18 of 20
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[ ] GRANT APPLICATION /[X] GRANT AWARD

Today’s Date: November 22, 2023

Requesting Agency/Department: Sheriff-Coroner Department

Grant Name and Project Title: 2023 State Criminal Alien Assistance Program

Sponsoring Organization/Grant

Source: Bureau of Justice Assistance/Office of Justice Systems/U.S.

(If the grant source is not a government entity, please Department of Justice
provide a brief description of the

organization/foundation)

Application Amount Requested: Approximately $2.5 million (Formula Grant)

Application Due Date: May 31, 2023

Board Date V\_/he.n Board Approved May 9, 2023
this Application:

Awarded Funding Amount: $2,983,878

Notification Date of Funding Award: | November 21, 2023

Is this an Authorized Retroactive Grant Application/Award? No
(If yes, attach memo to CEQO)

Recurrence of Grant New [] Recurrent [X] Other [] Explain:
Fiscal Year Revenue Amount Received
is received
FY 2019-20 $ 4,975,363
If this is arecurring grant, please list FY 2022-23 $2,011,581
the funding amount applied for and FY 2022-23 $2,501,786
FY 2023-24 $2,598,711

awarded in the past:
*See explanation under “Purpose of Grant Funds”

section.
Does this grant require CEQA
e Y N
findings? es L o
. . » Other Type [X] Explain: Formula
What Type of Grant is this? Competitive [] Progran}"p P
Yes [_] Amount or % No X

County Match?

How will the County Match be
Fulfilled?

(Please include the specific budget)

Will the grant/program create new
part or full-time positions?

. Provide a summary and brief background on why the Board of Supervisors should accept this grant
Pu rpose of Grant Funds: application/award, and how the grant will be implemented.

The Office of Justice Systems/U.S. Department of Justice (DOJ), administered through the Bureau of
Justice Assistance (BJA), offers the State Criminal Alien Assistance Program (SCAAP) Grant offering
payment to eligible states and units of local government that incur certain types of costs due to
incarceration of undocumented criminal aliens during a particular 12-month reporting period. When
available, the Sheriff-Coroner Department (Sheriff) applies for SCAAP Grant funding. See Recurring
Grant section above for the amounts received in the past.

This grant program is retrospective in that the award is based on the number of inmates who served at
least four consecutive days (qualifying inmates) during the fiscal year covered by the grant. The 2023
SCAAP grant is based upon qualifying inmates in custody during FY 2021-22. The 2023 SCAAP grant
award will be received in FY 2023-24 in the amount of $2,983,878.
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The amount received as noted on the table above for each fiscal year is for the application submitted for
the prior two fiscal years. The amount of revenue the Sheriff received in FY 2023-24 was $2,598,711
which includes the 2022 SCAAP grant award, FY 2022-23 was $4,513,367 which includes the 2020
SCAAP award of $2,011,581 for FY 2018-19 services, and the 2021 SCAAP award of $2,501,786 for FY
2019-20 services. The amount of revenue the Sheriff received in FY 2019-20 was $4,975,363 which
includes the 2019 award of $2,465,578 for FY 2017-18 services and the 2018 award of $2,509,785 for
FY 2016-2017 services.

Sheriff intends to utilize the SCAAP funding to cover salaries, wages and employee benefits to employees
who work primarily and directly in jails; and a reasonable allocable portion for employees who, although
not primarily and directly working in and for the jails, provide necessary services (e.g. transportation staff,
etc.). The intended use for the 2023 SCAAP funding of $2,983,878 is consistent with prior years and will
be used for jail salaries and benefits.

Board Resolution Required? ves [] No [X]
(Please attach document to eForm)

Deputy County Counsel Name:
(Please list the Deputy County Counsel that approved the
Resolution)

Recommended Action/Special Instructions
(Please specify below)

Accept the Bureau of Justice Assistance/Office of Justice Systems/U.S. Department of Justice Grant
State Criminal Alien Assistance Program (SCAAP) Grant award in the amount of $2,983,878 for services
to qualifying inmates incarcerated during July 1, 2021, through June 30,2022.

List the name and contact information (telephone, e-mail) of the staff person to be contacted for further
information.

Department Contact :

Director Noma M. Crook
Financial/Administrative Services Division
714.834.6681 NCrook@ocsheriff.qov

Name of the individual attendi ng the Board List the name of the individual who will be attending the Board Meeting for this Grant
. Item:
Meeting:

Noma Crook or designee
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BOARD OF SUPERVISORS

MEMORANDUM

11/30/23 [ 2 :2 %)

To: Robin Stieler, Clerk of the Board

From: Supervisor Doug Chaffee, Fourth District W
Supervisor Vicente Sarmiento, Second District

Subject: Request to continue Agenda Item No. 16 to the 12/19/23 Board meeting.

Supervisor Doug Chaffee and Supervisor Vicente Sarmiento respectfully request the Clerk of the
Board to continue Agenda Item No. 16 — the resolution to “Oppose Kaiser Permanente’s attempt
to reduce mental health therapists’ Patient Management Time (PMT)” to the 12/19/23-Board
meeting,. \ 53 ;



Memorandum

Date: November 27, 2023

To: Robin Stieler, Clerk of the Board ’

From: Katrina Foley, Fifth District Supervisor /

Re: Supplemental Agenda Item for December 5, 2023 Board of Supervisors
Meeting

STO/A

Please add a supplemental item to the December 5, 2023 Board of Supervisors meeting to appoint
Linda Redona to Assessment Appeals Board 5 for the term ending on September 1, 2024. Linda
Redona will fill a vacant seat on the board, last held by Gary Kreitz.




APPLICATION FOR COUNTY OF ORANGE (FOR COUNTY USE ONLY)
BOARD, COMMISSION OR COMMITTEE

Return to:
Clerk of the Board of Supervisors
400 W. Civic Center Dr., 6th Floor
Santa Ana, California 92701
Website: www.ocgov.com/gov/cob/

Instructions: Please complete each section below. Be sure to enter the title of the Board, Commission or
Committee for which you desire consideration. For information or assistance, please contact the Clerk of the
Board of Supervisor's Office at (714) 834-2206. Please print in ink or type.

NAME OF BOARD, COMMISSION, OR COMMITTEE TO WHICH YOU ARE APPLYING FOR MEMBERSHIP
(SEE LIST AT HTTP://IWWW.OCGOV.COM/GOV/COB/BCC/CONTACT):

Assessment Appeals Board No. 3 - From 1/1/1997 To 12/31/2040

SUPERVISORIAL DISTRICT IN WHICH YOU RESIDE: [] First [ ] Second [] Third [] Fourth [H] Fifth

APPLICANT NAME AND RESIDENCE ADDRESS:

Linda Kay Redona
First Name Middle Name Last Name

f Capistrano Peach (Ca
Street Address City State Zip Code
Home Phone Number Cell Phone Number

Email Address

CURRENT EMPLOYER:

OCCUPATION/JOB TITLE: !

BUSINESS ADDRESS:

BUSINESS PHONE NUMBER:

EMPLOYMENT HISTORY: Please attach a resume to this application and provide any information that would be
helpful in evaluating your application.

ARE YOU A CITIZEN OF THE UNITED STATES: ® YES O NO
IF NO, NAME OF COUNTRY OF CITIZENSHIP:

ARE YOU A REGISTERED VOTER? ® YES O NO

IF YES, NAME COUNTY YOU ARE REGISTERED IN: Orange

Revised Date 08/22/22 Page 1 of 2



LIST ALL CURRENT PROFESSIONAL OR COMMUNITY ORGANIZATIONS AND SOCIETIES OF WHICH

YOU ARE A MEMBER.

ORGANIZATION/SOCIETY FROM (MO./YR.) TO (MO./YR.)
OCAR 02/11/2014 Present
STATE OF CALIFORNIADEPARTMENT OF REAL ESTATE 06/20/98 Present

WITHIN THE LAST FIVE YEARS, HAVE YOU BEEN AFFILIATED WITH ANY BUSINESS OR NONPROFIT
AGENCY(IES)? ®mYES O NO

DO YOU OWN REAL OR PERSONAL PROPERTY OR HAVE FINANCIAL HOLDING WHICH MIGHT
PRESENT A POTENTIAL CONFLICT OF INTEREST? OYES B NO

HAVE YOU BEEN CONVICTED OF A FELONY OR MISDEMEANOR CRIME SINCE YOUR 18TH
BIRTHDAY? YOU ARE NOT REQUIRED TO DISCLOSE ANY OF THE FOLLOWING: ARRESTS OR
DETENTIONS THAT DID NOT RESULT IN A CONVICTION; CONVICTIONS THAT HAVE BEEN JUDICIALLY
DISMISSED, EXPUNGED OR ORDERED SEALED; INFORMATION CONCERNING REFERRAL TO AND
PARTICIPATION IN ANY PRETRIAL OR POSTRIAL DIVERSION PROGRAM; AND CERTAIN DRUG
RELATED CONVICTIONS THAT ARE OLDER THAN TWO YEARS, AS LISTED IN CALIFORNIA LABOR
CODE § 432.8 (INCLUDING VIOLATIONS OF CALIFORNIA HEALTH AND SAFETY CODE SECTIONS
11357(B) AND (C), 11360(C) 11364, 11365 AND 11550 — AS THEY RELATE TO MARIJUANA)?

oYES wNO

IF YES, PLEASE EXPLAIN AND ATTACH ADDITIONAL SHEETS, IF NECESSARY.

PLEASE BRIEFLY EXPLAIN WHY YOU WISH TO SERVE ON THIS BOARD, COMMITTEE, OR
COMMISSION. ATTACH ADDITIONAL SHEETS, IF NECESSARY.

| can bring in 25 years of experience and knowledge from the

Real Estate side with all my dedication to this industry.

pate: 02/13/2023 APPLICANTS SIGNATURE: f%ﬂ /)794/#_,.—,

CLERK OF THE BOARD OF SUPERVISORS USE ONLY — DO NOT WRITE BELOW THIS LINE

Date Received: _ 2~/ Y~ 9‘ - 3 Received by: /@ﬂ

Date referred: CQ" / /o a,? Deputy Clerk of the Board of Supervisors

To: o BOS District 1 o BOS District 2 o BOS District 3 o BOS District 4 }g’éOS District 5
o All BOS o BCC Contact Person Name ‘

Revised Date 08/22/22 Page 2 of 2




Broker

. Seller and buyer’s agent.

. Negotiations expert.

. Lending, title. and escrow
knowledge.

. Excellent communicator.

. Member of the California
Association of Realtors.

. Member of the Orange County
Association of Realtors.

. Member of the National
Association of Realtors.

. Business license with the city of
La Quinta, California.

. Highly professional.

. Great rapport with clients and
colleagues.

. Skilled mediator.

. Extensive knowledge in all
scopes of Real Estate.

. Extensive knowledge in
acquiring and developing land.
. Lead follow up agent.

. Complete knowledge of new
construction for residential
properties.

. Honest and ethical in all that I
do.

LINDA REDONA

EDUCATION

Mount San Jacinto Community College
09/01/1987 - 0%9/01/1989
General education.

Riverside Community College

09/01/2007 - 05/01/2008

Received my associate in aris of humanities and
philosophy.

WORK EXPERIENCE

1996-1998....... [ became an assistant to a top producing Real
Estate agent working for Prudential Cal -Best Realty in Hemet.
California.

1998-2007....... In 1998 I got my Real Estate Agents license and
began working as a Real Estate Agent for Prudential Cal-Best
Realty in Hemet. Ca. During this time. I received many awards
for “Top producer™ in my office. | also became a member of the
Hemet Board of Realtors for the MLS (Multiple listing system)
decision making team division in 1999.

2008 to 2014....... In 2008 I was living in Redlands. Ca and
became a Real Estate Broker. At this time, | decided to work on
my own as a Broker Associate. | started my own Real Estate
company (Citrus Grove Realty) and focused primarily on
residential. residential income, vacant land. and rental
properties.

2014 to present....... In 2014 1 moved to Capistrano Beach. Ca
and changed my company’s name from Citrus Grove Realty to
California Pacific Residential. There are now six agents that are
working in my company. Each agent gets one on one training by
means of classes as well as having me there right beside them
during their first buyer or seller transaction.



Memorandum

Date: November 29, 2023

To: Robin Stieler, Clerk of the Board

From: Katrina Foley, Fifth District Supervisor

Re: Supplemental Agenda Item for December 5, 2§23 Board of Supervisors

Meeting 5 / [p 6

Please add a supplemental item to the December 5, 2023 Board of Supervisors meeting to reappoint
Noel Hatch to the Board of Trustees for the Orange County Cemetery District for a term ending
on January 3, 2028. Noel Hatch was originally appointed to this position in November 2017, his
current term expires January 1, 2024,




APPLICATION FOR COUNTY OF ORANGE (FOR COUNTY USE ONLY)
BOARD, COMMISSION OR COMMITTEE

Return to: Clerk of the Board of Supervisors
400 W. Civic Center Dr., 6th Floor
Santa Ana, California 92701
Email: response@ocgov.com
Waebsite: https://cob.ocgov.com/

Instructions: Please complete each section below. Be sure to enter the title of the Board, Commission or
Committee for which you desire consideration and attach a resume. For information or assistance, please
contact the Clerk of the Board of Supervisor's Office at (714) 834-2208. Please print in ink or type.

NAME OF BOARD, COMMISSION, OR COMMITTEE TO WHICH YOU ARE APPLYING FOR
MEMBERSHIP. SEE LIST AT https:/cob.ocgov.com/boards-commissions-committees/bcc-name-list-
and-contact-information

Orange County Cemetery District

SUPERVISORIAL DISTRICT IN WHICH YOU RESIDE: [_] First [ ] Second []Third [] Fourth [ Fifth

APPLICANT NAME AND RESIDENCE ADDRESS:

Robert Noel Hatch
First Name Middle Name Last Name :
Laguna Woods CA
. Street Address City State Zip Cade
Home Phone Number Cell Phone Number
7 —reais AUUi eSS
CURRENT EMPLOYER;
OCCUPATION/JOB TITLE; -

BUSINESS ADDRESS:

BUSINESS PHONE NUMBER;

EMPLOYMENT HISTORY: Please attach a resume to this application and provide any information that would
be helpful in evaluating your application. A RESUME MUST BE ATTACHED TO YOUR APPLICATION.

ARE YOU A CITIZEN OF THE UNITED STATES: m YES [1 NO
IF NO, NAME OF COUNTRY OF CITIZENSHIP:

ARE YOU A REGISTERED VOTER? ® YES O NO O C t
IF YES, NAME COUNTY YOU ARE REGISTERED IN: range oun y

Revised Date 10/12/23 Page 1 of 2



LIST ALL CURRENT PROFESSIONAL OR COMMUNITY ORGANIZATIONS AND SOCIETIES OF WHICH

YOU ARE A MEMBER.
ORGANIZATION/SOCIETY FROM (MO./YR.) TO (MO./YR.)
California Bar Association 1960 Present
American Bar Association 1960 1994 (Approximately)

WITHIN THE LAST FIVE YEARS, HAVE YOU BEEN AFFILIATED WITH ANY BUSINESS OR NONPROFIT
AGENCY(IES)? EMYES O NO

DO YOU OWN REAL OR PERSONAL PROPERTY OR HAVE FINANCIAL HOLDING WHICH MIGHT
PRESENT A POTENTIAL CONFLICT OF INTEREST? CIYES ™ NO

HAVE YOU BEEN CONVICTED OF A FELONY OR MISDEMEANOR CRIME SINCE YOUR 18TH
BIRTHDAY? YOU ARE NOT REQUIRED TO DISCLOSE ANY OF THE FOLLOWING: ARRESTS OR
DETENTIONS THAT DID NOT RESULT IN A CONVICTION; CONVICTIONS THAT HAVE BEEN JUDICIALLY
DISMISSED, EXPUNGED OR ORDERED SEALED; INFORMATION CONCERNING REFERRAL TO AND
PARTICIPATION IN ANY PRETRIAL OR POSTRIAL DIVERSION -PROGRAM; AND CERTAIN DRUG
RELATED CONVICTIONS THAT ARE OLDER THAN TWO YEARS, AS LISTED IN CALIFORNIA LABOR
CODE § 432.8 (INCLUDING VIOLATIONS OF CALIFORNIA HEALTH AND SAFETY CODE SECTIONS
11357(B) AND (C}, 11360(C) 11364, 11365 AND 11550 — AS THEY RELATE TO MARIUANA)?

oYES = NO

IF YES, PLEASE EXPLAIN AND ATTACH ADDITIONAL SHEETS, IF NECESSARY.

PLEASE BRIEFLY EXPLAIN WHY YOU WISH TO SERVE ON THIS BOARD, COMMITTEE, OR
COMMISSION. ATTACH ADDITIONAL SHEETS, IF NECESSARY.

To help maintain the strength and integrity of one of the

assets that contributes to the luminance of Orange County

P
pate; 11-7-23 APPLICANTS SIGNATURE: /‘/Z // P’MZ Y ;7%7% ﬁi

Date Received: Received by:
Ceputy Clerk of the Board of Supervisors
Date referred:
To: o BOS District 1 1 BOS District 2 o BOS District 3 o BOS District 4 o BOS District 5
o AllBOS o BCC Contact Person Name

Revised Date 02/14/23 Page 2 of 2




R. Noel Hatch

Born: Los Angeles, CA

Married: Sally Emmett Hatch

Children: 4

High School: Los Angeles High School

Colleges: UCLA, BA Degree
Stanford, LLB Degree

Fraternity: Sigma Alpha Epsilon

Sports: UCLA Crew

Career: 1960 to 1994 practiced corporate and business law in a downtown, mid-sized Los Angeles law firm in a
general civil practice, representing national and local corporations, partnerships and individuals. Practice
included transactional work in mergers & acquisitions, general corporate, media, entertainment, construction,
and banking and litigation in the areas of employment discrimination, labor and general business and contract
matters, Left the practice of law in 1994 for three years, then continued as a solo practitioner in Laguna Hills
from 1998 to 2010.

Community/Civic Activities:
Former:

* Vice President/Director, Los Angeles Area Junior Chamber of Commerce. As Vice President oversaw the
1966 Los Angeles Open Golf Tournament; a principal in the creation of the Los Angeles Master Chorale;
Director Jr. Chamber’s Charity Foundation.

Member (6 years) President (2 years) Board of Education — Pasadena CA Unified School District
President, Los Angeles Rotary Club

Commissioner, Rose Bowl District, BSA

Member, Chancery Club (Los Angeles)

Member, Los Angeles Federal District Court Indigent Defense Panel

¢ Board of Directors, South Orange County Interfaith Council

* Board of Directors, Laguna Woods Village Third Mutual Golden Rain Foundation
Current:

e Member, City Council Laguna Woods (2012 - Present), Mayor in 2016 and 2020

¢ Director and member of Executive Committee and Current Chair Human Relations Committee

¢ Board Member, Orange County Fire Authority {2013 - Present)

* Trustee, Orange County Cemetery District {11/14/2017 - Present), Board Chair during 2020

Ecclesiastical Service:

For the past 60 years a portion of my time, outside of my law practice and family, has been devoted to some
form of service in a multitude of venues, primarily for and in the LDS (Mormon) Church. As a 19-year-old, served
a two-year mission for the church; served as a Bishop (5+ years); as a member of a Stake Presidency (7+ years)
and in 1994 was called to be president of one of the then 300 Church missions. Ours covered upstate New York
and portions of Vermont and Pennsylvania (1994-1997). During those three years, with my wife, was
responsible for the well being and work of over 450 19- to 23-year-olds.

Other current interests and pursuits:
Oil painting, vegetable gardening, genealogical research — continuing writing my family history.



Board of Trustses Distric Offiee

25751 Trabuco Road
Vladimir Anderson Lake Forest, CA. 52630-4348
Noel Hatch Phone: (949) 951-9102
Maribel Marroquin-Waldram Fax: (949) 951-0236
Kelly Rivers www.occemeterydisttict.com
Cynthia Ward

Tim Deutsch
General Manager

ORANGE COUNTY CEMETERY DISTRICT

November 7, 2023

Mr. Tim Deutsch
Orange County Cemetery District
235751 Trabuco Road Lake Forest, CA 92630

Dear Tim,

My term as a trustee of the Orange County Cemetery District expires on January 1, 2024.
Should Supervisor Katrina Foley desire to reappoint me, and you are willing to stick with me, T
will be most pleased to continue serving in that position.

It has been very satisfying to observe and be a part of an organization managed and operated as
smoothly and effectively, at all levels, as this District. So to participate in the continuing
planning and ultimate realization of the exciting future of this respected District would be an
honor.

[ will look forward to hearing from you at the appropriate time.

My best,
Noel Hatch
CEMETERY LOCATIONS
Anaheim Cemetery El Toro Memorial Park Santa Ana Cemetery
1400 E. Sycamore St. 25751 Trabuco Road 1919 E. Sania Clara Ave.
Anaheim, CA 92805 Lake Forest, CA. 92630 Santa Ana, CA 92705

(714) 535-4928 (949) 951-8244 (714) 953-2959




Agenda Item

AGENDA STAFF REPORT
ASR Control 23-000833
MEETING DATE: 11/28/23
LEGAL ENTITY TAKING ACTION: Board of Supervisors

BOARD OF SUPERVISORS DISTRICT(S):  All Districts

SUBMITTING AGENCY/DEPARTMENT: OC Public Works (Approved)

DEPARTMENT CONTACT PERSON(S): Nardy Khan (714) 647-3906
Wei Zhu (714) 647-3976

SUBJECT: Amend Ordinance and Adopt Resolution for OC Traffic Committee Membership

CEO CONCUR COUNTY COUNSEL REVIEW CLERK OF THE BOARD
Concur Approved Resolution(s) and Ordinance(s) Discussion
3 Votes Board Majority

Budgeted: N/A Current Year Cost: N/A Annual Cost: N/A
Staffing Impact: No # of Positions: Sole Source: N/A
Current Fiscal Year Revenue: N/A

Funding Source: N/A County Audit in last 3 years: No
Levine Act Review Completed: N/A

Prior Board Action: 5/8/2018 #11, 11/7/1989 #68, 8/6/1985 #36, 9/12/1978 #34
RECOMMENDED ACTION(S):

1. Approve the Orange County Traffic Committee Report of September 21, 2023 - Item B to amend
Orange County Ordinance 6-4-204.

2. Read the title of the Ordinance to amend Orange County Ordinance 6-4-204.
3. Waive further reading of the Ordinance.
4. Consider the matter.

5. Direct that the Ordinance be placed on the agenda of the December 5, 2023, Board of Supervisors
meeting for adoption.

6. At the meeting on December 5, 2023, consider the matter and adopt the Ordinance.
7. Adopt Resolution to update the Traffic Committee membership.

8. Approve amendment to Traffic Committee By-laws to update Traffic Committee membership.
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SUMMARY:

Approving the Orange County Traffic Committee Report - Item B, adopting the amended Ordinance 6-4-
204, adopting a Resolution and updating the Orange County Traffic Committee By-laws will allow the
Board of Supervisors to make changes to the Orange County Traffic Committee membership by
Resolution, as needed, and will improve pedestrian and traffic safety.

BACKGROUND INFORMATION:

At the September 21, 2023, Orange County Traffic Committee (Committee) meeting, the following item
was agendized and discussed:

Item B (Amend Traffic Committee By-laws for Membership)

The Committee was established by the Board of Supervisors (Board) on September 17, 1940. The original
membership consisted of representatives from the Auto Club of Southern California, California Highway
Patrol, California Division of Highways (now Caltrans), and the Orange County Road Department (now
OC Public Works Traffic Engineering Division).

Committee membership has changed over the years, including the addition of a school district
representing the unincorporated area of Orange County and OC Public Works Operations and
Maintenance via Resolution 78-1330 approved on September 12, 1978, the addition of OC Sheriff via
Resolution 85-1170 approved on August 6, 1985, the subsequent update on Traffic Ordinance 3768 on
November 7, 1989, and the replacement of the Auto Club of Southern California by the Orange County
Transportation Authority via Resolution 18-036 approved on May 8, 2018. In recent years, the school
district had not been participating in the Committee meetings and requested to be removed from the
membership, which leaves a vacancy on the Committee.

The Committee membership was codified in 1989 when the Board established Orange County Ordinance
6-4-204 (Ordinance). The Ordinance states that the “Committee shall consist of one representative from
each of the following organizations as indicated in the original 1940 Minute order as modified on
September 12, 1978, and August 6,1985: (1) Automobile Club of Southern California; (2) California
Highway Patrol; (3) California Department of Transportation; (4) County of Orange EMA Traffic
Engineering; (5) County of EMA Public Works/Operations; (6) School District representative designated
by the Board and representing the unincorporated area of Orange County; (7) Orange County Sheriff’s
Department.” Since the Committee membership was codified by the Ordinance, the only way to change
the membership is to amend the Ordinance.

The proposed Ordinance 6-4-204 (amended) will read: “The Orange County Traffic Committee
membership shall be set by the Board of Supervisors via Resolution. The Board of Supervisors may
change the required membership from time to time by way of Resolution.”

This language allows for changes to the membership of the Committee without further Ordinance
amendment.

The item was received and filed by the Committee.

Compliance with CEQA: This action is not a project within the meaning of CEQA Guidelines Section
15378 and is therefore not subject to CEQA since it does not have the potential for resulting in either a
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direct physical change in the environment or a reasonable foreseeable indirect physical change in the
environment. The approval of this agenda item does not commit the County to a definite course of action
in regard to a project since this is an adoption of an Ordinance, Resolution and By-laws to change the
Committee membership. This proposed activity is therefore not subject to CEQA. Any future action
connected to this approval that constitutes a project will be reviewed for compliance with CEQA.

FINANCIAL IMPACT:
N/A

STAFFING IMPACT:
N/A

ATTACHMENT(S):

Attachment A - Orange County Traffic Committee Meeting of September 21, 2023 - Agenda
Attachment B - Orange County Traffic Committee Report - Item B

Attachment C - Uncodified Ordinance 6-4-204 (amended)

Attachment D - Resolution

Attachment E - Orange County Traffic Committee By-laws

Attachment F - Redline to Orange County Traffic Committee By-laws

Page 3



County Administration South

601 North Ross Street
Santa Ana, CA 92701

P.O. Box 4048
Santa Ana, CA 92702

(714) 667-8800
info@ocpw.ocgov.com

OCPublicWorks.com

Administrative
Services

OC Development
Services

OC Facilities Design
& Construction
Management

OC Facilities
Maintenance

& CUF

OC Fleet Services

OC Construction

OC Environmental
Resources

OC Operations &
Maintenance

OC Infrastructure
Programs

OC Survey

Attachment A

O R A N G E C O UNT Y

PublicWorks

ORANGE COUNTY TRAFFIC COMMITTEE: AGENDA
Thursday, September 21, 2023 9:00 a.m.

County Administration South, Building 16, Multipurpose Room 103
601 N. Ross St., Santa Ana, CA 92701

Committee Representation:
California Department of Transportation
California Highway Patrol
Vacant
Orange County Sheriff's Department
Orange County Transportation Authority
Orange County Public Works (Operations & Maintenance)
Orange County Public Works (Traffic Engineering)

INTRODUCTIONS
AGENDA ITEMS

A. Establishing Speed Limit on Modjeska Grade Road, Silverado, 3™ District
B. Admend Traffic Comittte Bylaws for membership, All Districts

STAFF PRESENTATIONS
PUBLIC DISCUSSIONS
*  COMMITTEE DISCUSSIONS AND RECOMMENDATIONS

PUBLIC AND COMMITTEE COMMENTS ON OFF-AGENDA ITEMS

MEETING ADJOURNMENT

NEXT SCHEDULED MEETING: October 19, 2023 9:00 a.m.

All supporting documentation is available for public review in the office of Traffic Engineering located in
the County Administration South Building, 601 N. Ross St., Room 336A, Santa Ana, 92701 during regular

business hours, 8:00 a.m. - 5:00 p.m., Monday through Friday. Telephone: 714-647-3999.
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Attachment B

ORANGE COUNTY TRAFFIC COMMITTEE

COMMITTEE REPORT OF: September 21, 2023 ITEMB
SUPERVISORIAL DISTRICT: All

SUBJECT: Amend Traffic Committee Bylaws for membership
LOCATION: Countywide

INITIATED BY: Wei Zhu, Secretary

Orange County Traffic Committee

REQUEST: Approve plan to request Board of Supervisors to amend
Orange County Ordinance 6-4-204 so that future changes to
Committee Membership may be achieved by way of
Resolution.

BACKGROUND INFORMATION

The Orange County Traffic Committee (Committee) was established by the Board of Supervisors
(Board) via Minute Order on September 17, 1940. The original membership consisted of
representatives from the Auto Club of Southern California (AAA), California Highway Patrol (CHP),
California Division of Highways (now Caltrans), and the Orange County Road Department (now
OC Public Works Traffic).

Committee membership has changed over the years including the addition of School District
representing the unincorporated area of Orange County and OC Public Works Operations and
Maintenance in 1978 via Resolution 78-1330, the addition of OC Sheriff via Resolution 85-1170
in 1985, and the replacement of AAA by Orange County Transportation Authority (OCTA) via
Resolution 18-036 in 2018.

Upon further review, the Committee membership was codified in 1989 when the Board
established Orange County Ordinance 6-4-204 (Ordinance). The Ordinance states that the
“Committee shall consist of one (1) representative from each of the following organizations as
indicated in the original 1940 Minute order as modified in 1978 and 1985: (1) Automobile Club
of Southern California; (2) California Highway Patrol; (3) California Department of Transportation;
(4) County of Orange EMA Traffic Engineering; (5) County of EMA Public Works/Operations; (6)
School District representative designated by the Board of Supervisors and representing the
unincorporated are of Orange County; (7) Orange County Sheriff’s Department.” Since it was
codified by the Ordinance, the only way to change the membership is to modify the Ordinance.
Technically, Resolution 18-036 could not change the membership of the Committee since the
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Attachment B

COMMITTEE REPORT OF: September 21, 2021 ITEM B

resolution could not overrule the Ordinance. Currently, the Ordinance still states that there
should be a member from the Automobile Club of Southern California.

Since the School District is no longer able to participate in the Committee due to demands of
their staff time and resources, it is appropriate to replace them as a Committee member.
However, since the School District is listed as a member per the Ordinance, removing them as a
member of the Committee requires the Ordinance to be amended.

OCPW’s plan is to request the Board to amend the Ordinance to the following:

“The Traffic Committee membership shall be set by the Board of Supervisors via resolution. The
Board of Supervisors may change the required membership from time to time by way of
resolution.”

This language allows for changes to the membership of the Committee without further Ordinance
amendment. Government Code 25123 states that ordinances shall become effective thirty (30)
days from the date of final passage. Once the 30 days has passed, we would request the Board
to approve the attached Resolution establishing the current members of the Committee. The
attached Resolution would also request the By-Laws to be amended as attached.

TRAFFIC COMMITTEE DISCUSSION

Received and Filed

RECOMMENDATION

Approve plan requesting Board of Supervisors:
1) to amend Ordinance 6-4-204,
2) then approve new Resolution to establish current Committee Membership, and
3) amend By-laws confirming Committee Membership

BOARD ACTION NECESSARY TO ENACT THIS RECOMMENDATION

1. Approve this report

2. Amend Orange County Ordinance 6-4-204. This requires two readings (on separate days) and
then would go in effect thirty (30) days after final passage

Approve new Resolution establishing current Committee Membership

4. Approve amendment to Committee By-Laws updating Committee Membership

w
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Attachment C

ORDINANCE NO. _23-

AN ORDINANCE OF THE COUNTY OF ORANGE, CALIFORNIA
AMENDING ORDINANCE NUMBER 3768 WHICH ADOPTED
ORANGE COUNTY ORDINANCE 6-4-204, MEMBERSHIP.

The Board of Supervisors of the County of Orange, California, does ordain as follows:

The Orange County Traffic Committee membership shall be set by the Board of Supervisors via
Resolution. The Board of Supervisors may change the required membership from time to time
by way of Resolution.

(Ord. No. 3768, § 2, 11-7-89)
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Attachment D

RESOLUTION OF THE BOARD OF SUPERVISORS OF
ORANGE COUNTY, CALIFORNIA

November 28, 2023

WHEREAS, the Orange County Traffic Committee (“Committee”) was established by the
Orange County Board of Supervisors (“Board”) on September 17, 1940;

WHEREAS, the Board approved Ordinance number 3768 which adopted Orange County
Ordinance 6-4-204 that states: “The Traffic Committee shall consist of one (1) representative from
each of the following organizations as indicated in the original 1940 Minute order as modified on
September 12, 1978, and August 6, 1985:

(1) Automobile Club of Southern California;

(2) California Highway Patrol;

(3) California Department of Transportation;

(4) County of Orange EMA Traffic Engineering;

(5) County of Orange EMA Public Works/Operations;

(6) School District representative designated by the Board of Supervisors and representing
the unincorporated area of Orange County;

(7) Orange County Sheriff’s Department.”

WHEREAS, due to availability issues, some members listed in Ordinance 6-4-204 are not able
to serve on the Committee;

WHEREAS, on September 21, 2023, the Committee held a meeting to consider various agenda
items;

WHEREAS, the Committee discussed Committee membership and agreed that the Board
should have flexibility to amend membership of the Committee;

WHEREAS, the Committee prepared a report of its recommendation for the Board to amend

Resolution No. , Item No.
Amend Traffic Committee Membership Page 1 of 2




Attachment D

Orange County Ordinance 6-4-204 to read: “The Traffic Committee shall be set by the Board
of Supervisors via resolution. The Board of Supervisors may change the required membership from
time to time by way of resolution.”

WHEREAS, on the 28" of November, 2023, this Board introduced the amendment to Orange
County Ordinance 6-4-204;

WHEREAS, on the 5™ of December, 2023, this Board approved the amendment to Orange
County Ordinance 6-4-204 which allows the Board to change the membership of the Orange County
Traffic Committee by approving a resolution,

WHEREAS, the amendment to Orange County Ordinance will go into effect 30 days after the
date of passage, the 5™ of December, 2023;

NOW THEREFORE, BE IT RESOLVED that this Board does hereby:

1. Declare that this resolution shall be effective 30 days after the passage (second reading)
of the Amended Orange County Ordinance 6-4-204
2. Modity the membership of the Orange County Traffic Committee to have one member
from the following organizations serve as members of the Committee:
a. Orange County Transportation Authority
b. California Highway Patrol
c. California Department of Transportation
d. Orange County Sheriff’s Department
e. Orange County Public Works Traffic Engineering Division
f. Orange County Public Works Operations & Maintenance
g. Orange County Public Works Development Services
3. Approves the amended By-laws that show the updated Orange County Traffic Committee

Membership.

Resolution No. , Item No.
Amend Traffic Committee Membership Page 2 of 2




Attachment E

Orange County Traffic Committee
Bylaws
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Attachment E
Bylaws of the Traffic Commission

BYLAWS AND RULES OF PROCEDURE

ORANGE COUNTY TRAFFIC COMMITTEE

ARTICLE I. Name of Organization

A. The name of this organization shall be the Orange County Traffic Committee (“Committee”).

B. The official location and mailing address of the Committee shall be:

Location:

County Administration South, Building 16
Multipurpose Room 103

601 N. Ross Street

Santa Ana, CA 92701

Mailing Address:

Traffic Committee

c/o OC Infrastructure Programs, Traffic Committee Secretary
601 N. Ross Street

P.O. Box 4048, Santa Ana, CA 92702-4048

ARTICLE II. Establishment of Orange County Traffic Committee

The Committee are set by ordinance adopted by the Orange County (“County”) Board of Supervisors
(“Board”). Orange County Codified Ordinance (“OCCO”) § 6-4-203, et. seq.;

ARTICLE lll. Purpose and Functions

A. The Committee is authorized to initiate investigations and develop recommendations within the
unincorporated area for:

1. Traffic control regulations which must be enacted by the Board of Supervisors

2. Actions taken by the Director of Public Works in line with the Director’s official duties to provide
traffic-control devices, including signs and signals.

3. Traffic operations and safety programs for recommendation to the Director and Board of
Supervisors

4. Street name changes

5. Parking restrictions

6. Roadway improvements of County roads

7. Application of the California Vehicle Code, section 21107, “Private Roads,” and its subsections as
related to public usage of private streets

8. Speed limits (new and existing)

9. Crossing guard placement

Article IV: Appointment and Membership

A. Membership of the Committee shall be set by the Board of Supervisors. The membership may be
changed from time to time by the Board of Supervisors by way of resolution without further
amendment to OCCO § 6-4-204. If membership is changed by the Board, these by-laws shall be
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Attachment E
Bylaws of the Traffic Commission

updated in paragraph B below to show the current membership/organizations serving on the
Committee.

One member from the following organizations shall serve as members of the committee:

Orange County Transportation Authority

California Highway Patrol

California Department of Transportation

Orange County Sheriff's Department

Orange County Public Works Traffic Engineering

Orange County Public Works Operations & Maintenance

Orange County Public Works Development Services

NoukwneE

Article V. Officers

A.

Committee officers shall consist of Chairperson and Vice Chairperson. The County Traffic

Engineer/manager of OC Public Works Traffic Engineering shall serve as the Chairperson. If the County

Traffic Engineer/manager of Public Works Traffic Engineering cannot attend a meeting, he or she may

designate another staff person from OC Public Works Traffic Engineering to act as Chair Pro Tempore.

The Chair Pro Tempore shall have and exercise all the powers and duties of the Chair during the Chair’s

absence. The Chairperson shall preside at meetings and perform such other duties as may be

prescribed by these Rules of Procedure. In the absence of the Chairperson, the Vice Chairperson shall
assume the Chairperson's duties.

1. The Chairperson (and the Committee) shall be guided, but not bound, by Roberts Rules of Order,
latest revision, on all questions of procedure and parliamentary law not covered by these rules
and regulations.

2. The Chairperson shall exercise firm control and direction during any Committee meeting or
hearing. No member of the Committee or the general public shall address the Committee until
recognized by the Chairperson.

3. The Chairperson shall exercise general supervision over the business papers and property of the
Committee and shall execute all resolutions on behalf of the Committee; the same to be attested
by the Committee Clerk.

4. The Chairperson may present to the Committee such matters as the Chairperson deems
necessary, and shall not be required to vacate his or her Chairperson for the purpose of actively
discussing (as a member of the Committee) an item on the agenda or a subject for review,
discussion and/or recommendation by the Committee except as the matter may be deemed a
conflict of interest.

ARTICLE VI. Duties of Members

A.

Members shall attend meetings of the Committee and of any other committees to which they are
appointed.

Members shall notify the Chairperson and the assigned Clerk from OC Infrastructure Programs of any
expected absence for a meeting no later than three (3) business days in advance of a regularly
scheduled Committee meeting, indicating good and sufficient reasons for the absence.

In the performance of its responsibilities, the Committee shall not engage in nor employ any
unlawfully discriminatory practices in the provision of services or benefits, assignment of
accommodations, treatment, employment of personnel or in any other respect on the basis of sex,
race, color, ethnicity, national origin, ancestry, religion, age, marital status, medical condition, sexual
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F.

Attachment E
Bylaws of the Traffic Commission

orientation, physical or mental disability or any other protected group in accordance with the
requirements of all applicable County, state, or federal laws.

Members of the Committee shall comply with the County Equal Employment Opportunity and Anti-
Harassment Policy and Procedures.

Members of the Committee shall comply with County Code of Ethics.

Members of the Committee shall operate strictly within designated purposes of the Committee.

ARTICLE VII. Meetings and Actions

A.

Meetings shall be held at 9:00 am in the County Administration South, Building 16, Multipurpose
Room 103, 601 N. Ross Street, Santa Ana, CA 92701, or in such other location as properly noticed prior
to the meeting.

Any scheduled meetings may be canceled upon order of the Chair, or a majority vote of the OC Traffic
Committee members.

The date and time of meetings are subject to change by a majority vote of the OC Traffic Committee
members.

OC Traffic Committee meetings shall be open to the public and every meeting shall allow time for
public comment on any issue that is within the subject matter jurisdiction of the OC Traffic Committee.

All Committee meetings shall be open, public, and noticed in conformance with the provisions of the
Ralph M. Brown Act, California Government Code section 54950 et seq., as amended and held at a
location within Orange County, California that satisfies the access requirements of the Americans with
Disabilities Act.

Special meetings of the Committee may be called either by the Chairperson or at the request of a

majority of the Committee members. Notice of special meetings shall:

1. be delivered to members personally, by mail or electronically, and must be received no later than
three (3) business days in advance of the meeting.

2. state the business to be considered and whether alternative technological means may be used
such as telephone or video conferencing, as technological resource availability permits and as
permissible by the Ralph M. Brown Act.

Agendas: The Chairperson of the Committee shall cause an agenda to be prepared for each meeting,
that may include:

Iltems referred by the Board of Supervisors.

Iltems previously set for consideration by the Committee.

Items requested by any member of the Committee.

Appeals to the Committee as authorized by another ordinance or regulation.

Reports from the Orange County Public Works Department.

Listing of Committee items.

Actions by the Board of Supervisors on Committee recommendations and appeals made from the
Committee's previous decisions.

NoukwnNe
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Attachment E
Bylaws of the Traffic Commission

The Chairperson may vary the order in which items on the agenda are taken up, provided that items
for a time certain shall not be taken up prior to the time for which they are set.

Quorum Requirements and Voting

1. Quorum shall be no less than 50%+1 of the membership, or 4 members.

2. Voting Majority: Decisions and acts made by majority vote of the members at any duly
constituted meeting shall be regarded as acts of the Committee, except as otherwise provided by
these Bylaws.

3. Members choosing to abstain from voting on specific actions will not affect majority
requirements. Abstentions are considered a “non-vote” — neither a vote in the affirmative norin
the negative. However, for an action to be passed, a majority of the quorum casting votes must
vote in the affirmative.

4. All motions shall require a second. When a motion is before the Committee, no other motion shall
be entertained except an amendment to the original motion or a substitute motion, both of which
shall have precedence over the original motion.

5. A motion may be withdrawn only by the maker with the consent of the person who offered the
second.

Minutes: The Clerk of the Committee shall prepare and publish the minutes for each meeting of the
Committee.

The Record: All exhibits placed before the Committee as part of the testimony shall be prominently
displayed and identified. Staff reports are part of the record. It shall be the duty of the Chairperson or
designee to certify the action taken by the Committee on the face of such exhibits. Meetings of the
Traffic Committee shall be recorded on audio tape or by other such means and these recordings shall
be available for a period of two (2) years for replay and copying in accordance with general county
policies and procedures.

Staff reports: Staff reports, when they are prepared for a committee meeting, shall be made available
prior to the scheduled meetings. When such staff reports exist, they shall be made available to the
public online at the Orange County Traffic Committee’s website
(https://ocip.ocpublicworks.com/service-areas/oc-infrastructure-programs/traffic-engineering/oc-
trafficccommittee).

Rules of Evidence and Hearing Conduct

1. Rules of evidence: All relevant evidence shall be considered by the Committee during its
proceedings. This evidence may take the form of written reports, oral testimony, pictures,
physical exhibits, and any Committee member's own firsthand knowledge of the site involved.
Committee Counsel may advise the Committee on the incorporation of physical or pictorial
evidence into the record.

2. Conduct of hearings: Rebuttal testimony may be heard at the discretion of the Chairperson
following advice of the Committee. The Chairperson may also place reasonable time limits on
testimony, rule irrelevant or redundant testimony out of order, and make such other rulings as
may be necessary for the orderly conduct of the Committee’s business. Rulings of the Chairperson
on procedural and parliamentary matters are subject to overrule by a motion to that effect, with
a second and majority vote of Committee members present.
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Attachment E
Bylaws of the Traffic Commission

M. Receipt of Written Materials: Any correspondence to the Committee shall be distributed to all

members. Such correspondence shall constitute a part of the record of the Committee members’
proceedings. To ensure consideration by the Committee, any written material, including letters,
briefs, and other documents, in support of or opposing the pending matter, shall be presented to the
Committee by filing with the Clerk not less than three (3) business day prior to the time scheduled for
the hearing. Such written material should not be read aloud as public testimony. Exceptions to these
conditions may be made by the Chairperson.
The Clerk’s copy of the written material discussed above can be made available for public inspection
prior to the hearing. (Special time periods for submission of materials may be established by the
Committee in individual cases where an unusually heavy volume of such material is anticipated, or
other exceptional conditions exist.)

N. Correspondence: Correspondence from the Committee must be authorized by a vote of the
Committee and may be signed by either the Chairperson, or County Infrastructure Programs
stationery when no Committee stationery exists.

O. Public Hearing Notice & Procedure: Certain matters are required by law to be considered at public
hearings at which any interested person may testify. These matters include but are not limited to the
items listed in Article Ill Section A. In addition, the Committee may set public hearings on any matter
of concern under Article VIl Section G to the Committee. The notice requirements for public hearings
vary depending upon the matter being held.

P. Any matter may be continued in the absence of a deadline for action established by law. When a
legally noticed public hearing is continued, it shall be to a date and time certain.

Q. The Committee may elect to continue final action on a matter until written findings or exhibits
reflecting the Committee's proposed action can be prepared. In such cases, any public hearing on the
matter shall be closed, the staff shall be instructed to prepare the proposed findings or exhibits, and
the matter shall be continued for the sole purpose of taking final action.

R. Unless the Chairperson indicates otherwise at the time the matter is continued, no additional
testimony shall be heard at the continued meeting.

S. Study Sessions: When a matter is designated as a “study session" on the agenda, public testimony
may be limited to particular persons at the discretion of the Chairperson. Where it is anticipated that
someone other than the County staff will brief the Committee, the identity or affiliation of that person
shall be indicated on the agenda.

ARTICLE VIIIl. Compensation and Reimbursement
A. Committee members do not receive compensation for service on the Committee.
ARTICLE IX.  Conflict of Interest

A. Members of the Committee and any of its committees or subcommittees shall abstain from voting on
any issue in which they may be personally interested to avoid a conflict of interest in accordance with
County, state, and federal laws and shall refrain from engaging in any behavior that conflicts with the
best interest of the County.
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Bylaws of the Traffic Commission

Members of the Committee shall not vote nor attempt to influence any other Committee member on

a matter under consideration by the Committee or any of its committees or subcommittees:

1. Regardingthe provision of services by such member (or by an entity that such member represents;
or

2. That would provide direct financial benefit to such member or the immediate family of such
member; or

3. Engage in any other activity constituting a conflict of interest under County, state, or federal law.

If a question arises as to whether a conflict exists that may prevent a member from voting, the
Chairperson or designee may consult with designated County staff to assist them in making that
determination.

To avoid a conflict of interest or the appearance of such conflict, all nominees to become members of
the Committee shall disclose on forms provided by the County information regarding their private
economic interests that may be implicated by their service on the Committee.

Committee members shall timely file Statements of Economic Interests (Form 700) and other financial
disclosures as required by law.

Neither the Committee nor any of its members shall promote, directly or indirectly, a political party,
political candidate, or political activity using the name, emblem, or any other identifier of Committee.

No assets or assistance provided by County to Committee shall be used for sectarian worship,
instruction, or proselytization, except as otherwise permitted by law.

ARTICLE X. Adoption and Amendment of Bylaws

A

Adoption: An affirmative vote of at least 50%+1 of those voting, a quorum being present, shall be
required to recommend these Bylaws for Board approval. These Bylaws become effective upon
approval by the Board.

Amendments:

1. Any member of the Committee may propose amendments to these Bylaws.

2. Proposed amendments shall be submitted in writing and made available to each member of the
Committee no less than five days prior to consideration before a vote can be taken.

3. An affirmative vote of at least 50%+1 of those voting, a quorum being present, shall be required
to recommend Bylaw’s amendments for Board approval Any amendments to the Bylaws become
effective upon approval by the Board.

ARTICLE XI. Severability

Should any part term, portion or provision of these Bylaws be determined to conflict with any law or
otherwise unenforceable or ineffectual, the remaining parts, terms, portions, or provisions shall be
deemed severable, and their validity shall not be affected thereby, provided such remaining portions or
provisions can be construed in substance to constitute the provisions that the members intended to enact
in the first instance.

ARTICLE XII. Staffing Support
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Staff support from OC Infrastructure Programs and County Counsel shall be provided to support the
Committee in conjunction with the work of the Committee. Staff of OC Infrastructure Programs sit as Clerk
of the Committee.
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Bylaws of the Traffic Commission

BYLAWS AND RULES OF PROCEDURE

ORANGE COUNTY TRAFFIC COMMITTEE

ARTICLE I. Name of Organization

A. The name of this organization shall be the Orange County Traffic Committee (“Committee”).

B. The official location and mailing address of the Committee shall be:

Location:

County Administration South, Building 16
Multipurpose Room 103

601 N. Ross Street

Santa Ana, CA 92701

Mailing Address:

Traffic Committee

c/o OC Infrastructure Programs, Traffic Committee Secretary
601 N. Ross Street

P.O. Box 4048, Santa Ana, CA 92702-4048

ARTICLE Il. Establishment of Orange County Traffic Committee

The members-of-the-Committee are set by ordinance adopted by the Orange County (“County”) Board of
Supervisors (“Board”). Orange County Codified Ordinance (“OCCO”) § 6-4-203, et. seq.;

ARTICLE lll. Purpose and Functions

A. The Committee is authorized to initiate investigations and develop recommendations within the
unincorporated area for:

1. Traffic control regulations which must be enacted by the Board of Supervisors

2. Actions taken by the Director of Public Works in line with the Director’s official duties to provide
traffic-control devices, including signs and signals.

3. Traffic operations and safety programs for recommendation to the Director and Board of
Supervisors

4. Street name changes

5. Parking restrictions

6. Roadway improvements of County roads

7. Application of the California Vehicle Code, section 21107, “Private Roads,” and its subsections as
related to public usage of private streets

8. Speed limits (new and existing)

9. Crossing guard placement

Article IV: Appointment and Membership

A. Membership of the Committee shall be set by the Board of Supervisors. The membership may be
changed from time to time by the Board of Supervisors by way of resolution without further

amendment to- consist-of:-seven-members-with-one-representative-from-each-of the-following

organizations-as-set-forth-in-OCCO § 6-4-204. If membership is changed by the Board, these by-laws
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shall be updated in paragraph B below to show the current membership/organizations serving on the
Committee.

A:B. One member from the following organizations shall serve as members of the committee::

Orange County Transportation Authority

California Highway Patrol

California Department of Transportation

Orange County Sheriff’s Department

Orange County Public Works Traffic Engineering

Orange County Public Works Operations & Maintenance

NoubkwnNpe

uhincorporated-area-of Orange-CountyOrange County Public Works Development Services

Article V. Officers

A.

Committee officers shall consist of Chairperson and Vice Chairperson. The County Traffic

Engineer/manager of OC Public Works Traffic Engineering shall serve as the Chairperson. If the County

Traffic Engineer/manager of Public Works Traffic Engineering cannot attend a meeting, he or she may

designate another staff person from OC Public Works Traffic Engineering to act as Chair Pro Tempore.

The Chair Pro Tempore shall have and exercise all the powers and duties of the Chair during the Chair’s

absence. The Chairperson shall preside at meetings and perform such other duties as may be

prescribed by these Rules of Procedure. In the absence of the Chairperson, the Vice Chairperson shall
assume the Chairperson's duties.

1. The Chairperson (and the Committee) shall be guided, but not bound, by Roberts Rules of Order,
latest revision, on all questions of procedure and parliamentary law not covered by these rules
and regulations.

2. The Chairperson shall exercise firm control and direction during any Committee meeting or
hearing. No member of the Committee or the general public shall address the Committee until
recognized by the Chairperson.

3. The Chairperson shall exercise general supervision over the business papers and property of the
Committee and shall execute all resolutions on behalf of the Committee; the same to be attested
by the Committee Clerk.

4. The Chairperson may present to the Committee such matters as the Chairperson deems
necessary, and shall not be required to vacate his or her Chairperson for the purpose of actively
discussing (as a member of the Committee) an item on the agenda or a subject for review,
discussion and/or recommendation by the Committee except as the matter may be deemed a
conflict of interest.

ARTICLE VI. Duties of Members

A

Members shall attend meetings of the Committee and of any other committees to which they are
appointed.

Members shall notify the Chairperson and the assigned Clerk from OC Infrastructure Programs of any
expected absence for a meeting no later than three (3) business days in advance of a regularly
scheduled Committee meeting, indicating good and sufficient reasons for the absence.

In the performance of its responsibilities, the Committee shall not engage in nor employ any

unlawfully discriminatory practices in the provision of services or benefits, assignment of
accommodations, treatment, employment of personnel or in any other respect on the basis of sex,
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race, color, ethnicity, national origin, ancestry, religion, age, marital status, medical condition, sexual
orientation, physical or mental disability or any other protected group in accordance with the
requirements of all applicable County, state, or federal laws.

Members of the Committee shall comply with the County Equal Employment Opportunity and Anti-
Harassment Policy and Procedures.

Members of the Committee shall comply with County Code of Ethics.

Members of the Committee shall operate strictly within designated purposes of the Committee.

ARTICLE VII.  Meetings and Actions

A.

Meetings shall be held at 9:00 am in the County Administration South, Building 16, Multipurpose
Room 103, 601 N. Ross Street, Santa Ana, CA 92701, or in such other location as properly noticed prior
to the meeting.

Any scheduled meetings may be canceled upon order of the Chair, or a majority vote of the OC Traffic
Committee members.

The date and time of meetings are subject to change by a majority vote of the OC Traffic Committee
members.

OC Traffic Committee meetings shall be open to the public and every meeting shall allow time for
public comment on any issue that is within the subject matter jurisdiction of the OC Traffic Committee.

All Committee meetings shall be open, public, and noticed in conformance with the provisions of the
Ralph M. Brown Act, California Government Code section 54950 et seq., as amended and held at a
location within Orange County, California that satisfies the access requirements of the Americans with
Disabilities Act.

Special meetings of the Committee may be called either by the Chairperson or at the request of a

majority of the Committee members. Notice of special meetings shall:

1. be delivered to members personally, by mail or electronically, and must be received no later than
three (3) business days in advance of the meeting.

2. state the business to be considered and whether alternative technological means may be used
such as telephone or video conferencing, as technological resource availability permits and as
permissible by the Ralph M. Brown Act.

Agendas: The Chairperson of the Committee shall cause an agenda to be prepared for each meeting,
that may include:

Items referred by the Board of Supervisors.

Items previously set for consideration by the Committee.

Iltems requested by any member of the Committee.

Appeals to the Committee as authorized by another ordinance or regulation.

Reports from the Orange County Public Works Department.

Listing of Committee items.

Actions by the Board of Supervisors on Committee recommendations and appeals made from the
Committee's previous decisions.

NoukwNeE
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The Chairperson may vary the order in which items on the agenda are taken up, provided that items
for a time certain shall not be taken up prior to the time for which they are set.

Quorum Requirements and Voting

1. Quorum shall be no less than 50%+1 of the membership, or 4 members.

2. Voting Majority: Decisions and acts made by majority vote of the members at any duly
constituted meeting shall be regarded as acts of the Committee, except as otherwise provided by
these Bylaws.

3. Members choosing to abstain from voting on specific actions will not affect majority
requirements. Abstentions are considered a “non-vote” — neither a vote in the affirmative nor in
the negative. However, for an action to be passed, a majority of the quorum casting votes must
vote in the affirmative.

4. All motions shall require a second. When a motion is before the Committee, no other motion shall
be entertained except an amendment to the original motion or a substitute motion, both of which
shall have precedence over the original motion.

5. A motion may be withdrawn only by the maker with the consent of the person who offered the
second.

Minutes: The Clerk of the Committee shall prepare and publish the minutes for each meeting of the
Committee.

The Record: All exhibits placed before the Committee as part of the testimony shall be prominently
displayed and identified. Staff reports are part of the record. It shall be the duty of the Chairperson or
designee to certify the action taken by the Committee on the face of such exhibits. Meetings of the
Traffic Committee shall be recorded on audio tape or by other such means and these recordings shall
be available for a period of two (2) years for replay and copying in accordance with general county
policies and procedures.

Staff reports: Staff reports, when they are prepared for a committee meeting, shall be made available
prior to the scheduled meetings. When such staff reports exist, they shall be made available to the
public online at the Orange County Traffic Committee’s website
(https://ocip.ocpublicworks.com/service-areas/oc-infrastructure-programs/traffic-engineering/oc-
traffic-committee).

Rules of Evidence and Hearing Conduct

1. Rules of evidence: All relevant evidence shall be considered by the Committee during its
proceedings. This evidence may take the form of written reports, oral testimony, pictures,
physical exhibits, and any Committee member's own firsthand knowledge of the site involved.
Committee Counsel may advise the Committee on the incorporation of physical or pictorial
evidence into the record.

2. Conduct of hearings: Rebuttal testimony may be heard at the discretion of the Chairperson
following advice of the Committee. The Chairperson may also place reasonable time limits on
testimony, rule irrelevant or redundant testimony out of order, and make such other rulings as
may be necessary for the orderly conduct of the Committee’s business. Rulings of the Chairperson
on procedural and parliamentary matters are subject to overrule by a motion to that effect, with
a second and majority vote of Committee members present.
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M. Receipt of Written Materials: Any correspondence to the Committee shall be distributed to all

members. Such correspondence shall constitute a part of the record of the Committee members’
proceedings. To ensure consideration by the Committee, any written material, including letters,
briefs, and other documents, in support of or opposing the pending matter, shall be presented to the
Committee by filing with the Clerk not less than three (3) business day prior to the time scheduled for
the hearing. Such written material should not be read aloud as public testimony. Exceptions to these
conditions may be made by the Chairperson.
The Clerk’s copy of the written material discussed above can be made available for public inspection
prior to the hearing. (Special time periods for submission of materials may be established by the
Committee in individual cases where an unusually heavy volume of such material is anticipated, or
other exceptional conditions exist.)

N. Correspondence: Correspondence from the Committee must be authorized by a vote of the
Committee and may be signed by either the Chairperson, or County Infrastructure Programs
stationery when no Committee stationery exists.

O. Public Hearing Notice & Procedure: Certain matters are required by law to be considered at public
hearings at which any interested person may testify. These matters include but are not limited to the
items listed in Article Ill Section A. In addition, the Committee may set public hearings on any matter
of concern under Article VIl Section G to the Committee. The notice requirements for public hearings
vary depending upon the matter being held.

P. Any matter may be continued in the absence of a deadline for action established by law. When a
legally noticed public hearing is continued, it shall be to a date and time certain.

Q. The Committee may elect to continue final action on a matter until written findings or exhibits
reflecting the Committee's proposed action can be prepared. In such cases, any public hearing on the
matter shall be closed, the staff shall be instructed to prepare the proposed findings or exhibits, and
the matter shall be continued for the sole purpose of taking final action.

R. Unless the Chairperson indicates otherwise at the time the matter is continued, no additional
testimony shall be heard at the continued meeting.

S. Study Sessions: When a matter is designated as a “study session" on the agenda, public testimony
may be limited to particular persons at the discretion of the Chairperson. Where it is anticipated that
someone other than the County staff will brief the Committee, the identity or affiliation of that person
shall be indicated on the agenda.

ARTICLE VIII. Compensation and Reimbursement
A. Committee members do not receive compensation for service on the Committee.
ARTICLE IX.  Conflict of Interest

A. Members of the Committee and any of its committees or subcommittees shall abstain from voting on
any issue in which they may be personally interested to avoid a conflict of interest in accordance with
County, state, and federal laws and shall refrain from engaging in any behavior that conflicts with the
best interest of the County.

Page 6 of 8



Attachment F

Bylaws of the Traffic Commission

Members of the Committee shall not vote nor attempt to influence any other Committee member on

a matter under consideration by the Committee or any of its committees or subcommittees:

1. Regardingthe provision of services by such member (or by an entity that such member represents;
or

2. That would provide direct financial benefit to such member or the immediate family of such
member; or

3. Engage in any other activity constituting a conflict of interest under County, state, or federal law.

If a question arises as to whether a conflict exists that may prevent a member from voting, the
Chairperson or designee may consult with designated County staff to assist them in making that
determination.

To avoid a conflict of interest or the appearance of such conflict, all nominees to become members of
the Committee shall disclose on forms provided by the County information regarding their private
economic interests that may be implicated by their service on the Committee.

Committee members shall timely file Statements of Economic Interests (Form 700) and other financial
disclosures as required by law.

Neither the Committee nor any of its members shall promote, directly or indirectly, a political party,
political candidate, or political activity using the name, emblem, or any other identifier of Committee.

No assets or assistance provided by County to Committee shall be used for sectarian worship,
instruction, or proselytization, except as otherwise permitted by law.

ARTICLE X. Adoption and Amendment of Bylaws

A.

Adoption: An affirmative vote of at least 50%+1 of those voting, a quorum being present, shall be
required to recommend these Bylaws for Board approval. These Bylaws become effective upon
approval by the Board.

Amendments:

1. Any member of the Committee may propose amendments to these Bylaws.

2. Proposed amendments shall be submitted in writing and made available to each member of the
Committee no less than five days prior to consideration before a vote can be taken.

3. An affirmative vote of at least 50%+1 of those voting, a quorum being present, shall be required
to recommend Bylaw’s amendments for Board approval Any amendments to the Bylaws become
effective upon approval by the Board.

ARTICLE XI. Severability

Should any part term, portion or provision of these Bylaws be determined to conflict with any law or
otherwise unenforceable or ineffectual, the remaining parts, terms, portions, or provisions shall be
deemed severable, and their validity shall not be affected thereby, provided such remaining portions or
provisions can be construed in substance to constitute the provisions that the members intended to enact
in the first instance.

ARTICLE XIl.  Staffing Support
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Staff support from OC Infrastructure Programs and County Counsel shall be provided to support the
Committee in conjunction with the work of the Committee. Staff of OC Infrastructure Programs sit as Clerk
of the Committee.
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Revision to ASR and/or Attachments

Date: December1, 2023

To: Clerk of the Board of Supervisors

CC: County Executive Office

From: Frank Kim, County Executive Officer ?"f[’"
Re: Meeting Date 12/5/2023 Agenda Item No. #16D

Subject: Lease at 1700 East Saint Andrew Place, Santa Ana

Explanation:
[X] Revised Recommended Action(s)
[] Make modifications to the:

[] Subject []Background Information [_] Summary [_] Financial Impact:

2. Approve and-an i
subs%aﬂﬁaﬂ-yhtﬂhe—same—fema—&s—aﬁaehed— the lease agreement wnth Drawbndge Samt Andrew LLC a

Delaware limited liability company, for approximately 70,462 rentable square feet of office and
warehouse space located at 1700 East Saint Andrew Place in Santa Ana, for a term of 180 months,
commencing on or about June 1, 2024, through May 31, 2039, for Orange County Probation use.

[] Budgeted: [ ]Current Year Cost:
[ JAnnual Cost:

[] Revised Attachments (attach copy of revised attachment(s))



County Executive Office

Memorandum

November 30, 2023

To: * Clerk of the Board of Supervisors
Digitally signed by Frank Kim s
DN: cn=Frank Kim, o=County ~y
//7 ol Orange. 0u=CED,
From: Frank Kim, County Executive Officer __/, 27— = e
Date: 2023.1130 105632

-08'00"

Subject: Exception to Rule 21

Slebd

The County Executive Office is requesting a Supplemental Agenda Staff Report for the
December 5, 2023, Board Hearing.

Agency: County Executive Office
Subject: Lease at 1700 East Saint Andrew Place, Santa Ana
Districts: 2

Reason Item is Supplemental: Lease negotiations were not completed and finalized until after
the Clerk of the Board’s filing deadline; therefore, this Agenda Staff Report could not be
submitted by the filing deadline.

Justification: The County Executive Office is requesting this Supplemental Item be placed on
the December 5, 2023, Board agenda for the approval of the proposed lease agreement which
will allow Orange County Probation Department to relocate from its current premises at 1055
N. Main Street, Santa Ana, which lease is set to expire on June 30, 2024. Orange County Probation
Department will lease the new premises-for 180 months which requires lease approval in
substantial form for Lessor t0 initiate improvemerits immediately and deliver the premises on
or before June 1, 2024. (’ff //“

=
Concur:
Donald P."'Wagner, Chairman of thé Board of Supervisors
ocs Board of Supervisors
County Executive Office

County Counsel
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SUPPLEMENTAL AGENDA ITEM

AGENDA STAFF REPORT
MEETING DATE: 12/05/2023 ZoM e
LEGAL ENTITY TAKING ACTION: Board of Supervisors 3-8

BOARD OF SUPERVISORS DISTRICT(S):

SUBMITTING AGENCY/DEPARTMENT:  Count JvmutveOf { :
DEPARTMENT HEAD REVIEW: M«\ l p— 3 A

Department Hea: &gnature Tiaeey
DEPARTMENT CONTACT PERSON(S): Thomas A. Miller (714) 834-6019 ) 0

Daniel Hernandez (714) 645-7001

SUBJECT: Lease Agreement with Drawbridge Saint Andrew, LLC at 1700 E. St. Andrew Place in Santa Ana

~ CEO CoNCUR CQUNTY COUNSEL REVIEW oy ~ CLERK OF THE BOARD
e e Approved to Form Discussion
7 e e e 7
oG [ zemen Srainen 3 Votes Board Majority
CEQ Signature - _ County Counsel Signature ros okl wiEiaman ST, |
Budgeted: Yes Current Year Cost: $236,047 Annual Cost: See Financial
Impact Section
Staffing Impact: No # of Positions: N/A Sole Source: N/A

Current Fiscal Year Revenue: N/A

Funding Source: GF: 64%, State: 36% (Juvenile Justice Crime Prevention Act)
County Audit in last 3 years No

Levine Act Review Completed: Yes

Prior Board Action: 6/27/2023 #81, 8/12/2014 #11, 10/7/2008 #33, 7/10/1998 #39

RECOMMENDED ACTION(S)

1. Find the project is categorically exempt from the California Environmental Quality Act (CEQA), Class
1 (Existing Facilities) pursuant to CEQA Guidelines, Section 15301.

2. Approve and authorize the Chief Real Estate Officer or designee to execute a lease agreement, in
substantially the same form as attached, with Drawbridge Saint Andrew, LLC, a Delaware limited
liability company, for approxlmately 70,462 rentable square feet of office and warehouse space located
at 1700 East Saint Andrew Place in Santa Ana, for a term of 180 months, commencing on or about
June 1, 2024, through May 31, 2039, for Orange County Probation use.

3. Authorize the Chief Real Estate Officer or designee to execute subsequent documenis and amendments
and exercise options that make non-monetary and/or monetary changes that do not increase County
costs by more than $75,000 per year, as approved by County Counsel.
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SUMMARY:

Approval of the lease agreement with Drawbridge Saint Andrew, LLC, a Delaware limited liability
company, will provide approximately 70,462 rentable square feet of office and warchouse space located at
1700 East Saint Andrew Place in Santa Ana to operate the Orange County Probation Department’s Central
Youth Reporting Center and to house its Training and Volunteer Services functions.

BACKGROUND INFORMATION:

On July 10, 1998, the Board of Supervisors (Board) approved a ten-year lease with 1001 S. Grand Avenue,
LLC (Previous Lessor) for approximately 28,948 rentable square feet (RSF) of office and classroom space
located at 1001 S. Grand Avenue in Santa Ana (Original Premises), to operate Orange County Probation
Department’s (Probation) Central Youth Reporting Center (CYRC) and to house the Training and Volunteer
Services (TVS) functions. The Board approved two subsequent five-year renewals on October 7, 2008, and
on August 12, 2014. Afier the lease expired in 2019, County entered into holdover, while negotiating
directly with the Previous Lessor to extend the lease at the Original Premises. The Previous Lessor
completed approximately $200,000 worth of interior and exterior refurbishment to the Original Premises,
as the Previous Lessor wanted to complete all County requested repairs before signing a new lease. In April
of 2023, after the Previous Lessor completed the Original Premises refurbishment, the Previous Lessor
suddenly changed directions, rejecting a long-term lease renewal. The Previous Lessor did agree to extend
the lease for 1 year, which was approved by the Board on June 27, 2023, and will expire on June 30, 2024.

In conjunction with County’s contracted real estate broker Jones Lang and LaSalle (JLL), CEO-Real Estate
and Probation conducted a thorough search for suitable office and warehouse space within close proximity
to the Original Premises, to house the CYRC, PSD and TVS functions, which resulted in the discovery of
an optimal new site at 1700 E. Saint Andrew Place in Santa Ana. The location provides direct access to
major public transportation routes and freeways.

County hereby requests approval of a fifteen-year lease (Term) at 1700 E. St. Andrew Place in Santa Ana
(Property) for an approximate 70,462 RSF portion (Initial Premises) of a larger 171,330 RSF
office/warehouse building (Proposed Lease). The Proposed Lease with Drawbridge Saint Andrew, LLC
(Lessor) includes two successive five-year options to extend the Term with advance notice at fair market
value. The County has the right to terminate the Proposed Lease at the 126th month with at least 12 months
prior written notice and a cancellation fee equal to free rent plus unamortized tenant improvements and
brokerage commissions calculated at eight percent (8%). The Base Rent shall be $3.35 per RSF, per month,
modified gross and shall increase annually by three percent (3%). Lessor shall provide County with six (6)
months of free base rent (Free Rent). County, at County’s sole discretion, shall have the ability to convert
the Free Rent to cash to be used towards furniture, fixtures & equipment (FF&E), cabling and any other
move-related expense. County shall not be responsible for any operating expense pass-throughs during the
initial lease Term or any lease extensions contemplated herein. Notwithstanding the foregoing, County
shall be responsible for its utilities, janitorial and security expenses.

Additionally, the Proposed Lease includes a right to expand into the remaining 100,868 RSF of the building
(Expansion Premises), for a total of 171,330 RSF, within the initial 24 month of the initial Term. The terms
of the Expansion Premises shall be coterminous with the Initial Premises including, but not limited to lease
term, free rent and tenant improvements. If County does not elect to exercise its right to expand into the
Expansion Premises, County shall retain an on-going right of first refusal on the remaining available space
within the Property.
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The Proposed Lease commencement date shall be upon substantial completion of the tenant improvements,
estimated to be on or before June 1, 2024. Lessor shall provide turn-key tenant improvements per a mutually
agreed upon space plan and finish scope not to exceed one hundred dollars ($100.00) per RSF to be used
toward construction and management costs. County shall have the right to install security fences and access
control points around the Property at a pro-rata basis based on the Initial Premises. Lessor shall provide
County with a moving allowance equal to twenty-five dollars ($25.00) per RSF to be used at County’s sole
discretion towards FF&E, relocation costs, cabling and telecommunications. Prior to the Proposed Lease
commencement date, Lessor shall provide County the ability to amortize up to an additional twenty-five
dollars ($25.00) per RSF to be amortized over the lease term at an interest rate of eight percent (8%).

The Property covers approximately 10 acres and County shall have the exclusive right to its pro-rata share
of the current 702 parking spaces. Should County take the Expansion Premises, there are many potential
advantageous opportunities in the parking areas for County. For example, County could construct
warehousing space for various County agencies.

County shall have the right to purchase the Property for $450 per RSF (total $77,000,000) thru May 31,
2025. If County does not purchase the Property within said timeframe, commencing June 1, 2025, the
purchase price shall increase by three percent (3%) annually for the next 4 years. If County does not
purchase the Property during that time, County shall bave the on-going right of first offer to purchase the
Property. Further, County shall have the right to apply any unused concessions toward the purchase price
of the Property. These purchase windows are further highlighted below:

Purchase Date Price per |Purchase Price
RSF
Prior to 5/31/2025 $450.01 $77,100,000

6/1/2025 - 5/31/2026 $463.51 $79,413,000
6/1/2026 - 5/31/2027 $477.41 $81,795,390
6/1/2027 - 5/31/2028 $491.74 $84,249,252
6/1/2028 - 5/31/2029 $506.49 $86,776,729

CEQA Compliance: The proposed project is Categorically Exempt (Class 1) from the provisions of CEQA
pursuant to Section 15301, because it involves a lease agreement for continued occupancy and operation of
probation services in an existing facility with negligible or no expansion of use beyond that already existing.

FINANCIAL IMPACT:

Appropriations for the Proposed Lease are included in Probation Budget Control 057 FY 2023-2024 Budget
and will be included in the budgeting process for future years. The Proposed Lease contains language
whereby the County’s obligation to pay rent is contingent upon the availability of County funds which are
appropriated or allocated by County’s Board of Supervisors.

Fiscal Year Rentable Area Monthly Rent Total Rent

2024 —-2025 70,462 $236,047 $1.416,282 *
2025 —-2026 70,462 $243,129 $2,917,548
2026 — 2027 70,462 $250,423 $3,005,076
2027 - 2028 70,462 $257,936 $3,095,232
2028 —2029 70,462 $265,674 $3,188,088
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2029 - 2030 70,462 $273,644 $3,283,728
2030 - 2031 70,462 $281,853 33,382,236
2031 - 2032 70,462 $290,309 $3,483,708
2032 —2033 70,462 $299,018 33,588,216
2033 —2034 70,462 $307,989 $3,695,868
2034 - 2035 70,462 $317,228 $3,806,736
2035 —2036 70,462 $326,745 $3,920,940
2036 — 2037 70,462 $336,548 34,038,576
2037 —-2038 70,462 $346,644 $4,159,728
2038 - 2039 70,462 $357,043 $4,284,516

STAFFING IMPACT:

N/A

ATTACHMENT(S):

Attachment A - Lease Agreement

Attachment B - Summary of Lease

Attachment C - Conveyance Questionnaire

* 2024-25 FY includes six (6) months of free rent
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Attachment A - Lease Agreement

CEO/ALS/PROB-023-021
Probation

1700 E. Saint Andrew P1.
Santa Ana, CA, 92705

LEASE

THIS IS A LEASE AGREEMENT (hereinafter referred to as “Lease”) made ., 2023,
(“Effective Date”), by and between DRAWBRIDGE SAINT ANDREW, LLC, a limited liability corporation
(hereinafter referred to as “Lessor™), and the COUNTY OF ORANGE, a political subdivision of the State of
California (hereinafter referred to as “County”). The Lessor and County may individually be referred to herein
as a “Party,” or collectively as the “Parties.”

1. DEFINITIONS (1.0 SA)

The following words in this Lease shall have the significance attached to them in this Clause 1
(DEFINITIONS), unless otherwise apparent from context:

“Board of Supervisors” means the Board of Supervisors of the County of Orange, a political subdivision of
the State of California.

“Building” means the building commonly known as 1700 East Saint Andrew Place, Santa Ana, CA, 92705
constituting a portion of the Premises.

“CEO/Office of Risk Management” means the Risk Manager, County Executive Office, Risk Management,
County of Orange, or designee, or upon written notice to Lessor, such other person or entity as shall be
designated by the County Executive Officer or the Board of Supervisors.

“Chief Real Estate Officer” means the Chief Real Estate Officer, County Executive Office, County of
Orange, or upon written notice to Lessor, such other entity as shall be designated by the County Executive
Officer.

“County Counsel” means County Counsel County of Orange, or designee, or upon written notice to Lessor,
such other person or entity as shall be designated by the County Executive Officer or the Board of
Supervisors.

“County Executive Officer” means the County Executive Officer, County Executive Office, County of
Orange, or designee, or upon written notice to Lessor, such other person or entity as shall be designated by the
Board of Supervisors.

“Probation or Probation Department” means the Probation Department, County of Orange, or designee, or
upon written notice to Lessor, such other person or entity as shall be designated by the County Executive
Officer or the Board of Supervisors.

“Probation/Facilities Services Manager” means the Manager, Probation/Facilities Services, County of
Orange, or designee, or upon written notice to Lessor, such other person or entity as shall be designated by the
Director of Probation.

LT: 10/17/2023 Page 1 of 74 CEO/ALS/PROB-023-021Probation
Standard Acquisition Lease Form
Page 1 of 84



Attachment A - Lease Agreement

2. PREMISES (1.1 SA)

Lessor leases to County that certain property described in Exhibit A and shown on Exhibit B, which exhibits
are attached hereto and by this reference made a part hereof, of approximately 70,462 rentable square feet
(“RSF”) in the building located at 1700 East Saint Andrew Place, Santa Ana, California (collectively, the
“Premises” and/or “Initial Premises™), together with non-exclusive, in common use of elevators, stairways,
washrooms, hallways, driveways for vehicle ingress and egress, pedestrian walkways, other facilities and
common areas appurtenant to the Premises.

3. USE (1.2 SA)

County shall use the Premises for office and service purposes or any other lawful purpose. County shall not
use the Premises or any portion thereof for any illegal or unlawful purpose and will not cause or permit a
nuisance to be created or maintained therein.

4. PARKING (1.3 SA)

Throughout the Term of the Lease and including any Extension Term pursuant to Clause 7 (OPTION TO
EXTEND TERM), County shall have the exclusive right, without additional charge, to use a pro-rata share of
parking on or about the Property (as defined below), consisting of approximately six hundred fifty-six (656)
parking spaces in total; therefore, County shall have access to approximately two-hundred and sixty-eight
(268) parking stalls in connection with the Initial Premises. County shall be permitted to fence a portion of
said two-hundred and sixty-eight (268) parking stalls as shown on Exhibit B (the “Fenced Parking Area”).
County’s use of said parking spaces shall be subject to all reasonable rules and regulations which are prescribed
by Lessor from time to time for the efficient operation of the parking areas for the Building and provided to
County in writing. Should County occupy the Expansion Premises, as defined below and consistent with the
terms below, County shall have the exclusive right to all parking on or about the Property.

Included within said parking spaces, Lessor shall also provide parking for disabled persons (“ADA Spaces”)
in accordance with the Americans with Disabilities Act, Section 7102 of the California Uniform Building Code
and the applicable codes and/or ordinances relating to parking for disabled persons as established by the local
jurisdiction in which the Premises is located where the provisions of such local codes and/or ordinances exceed
or supersede the State requirements.

5. TERMINATION OF PRIOR AGREEMENTS (1.4 SA) — Intentionally Omitted

6. TERM (1.5 SA)

The Term of this Lease shall be one hundred and eighty (180) months (“Term”), commencing the first day of
the first full calendar month following the completion by Lessor of the work set out in Clause 13

(CONSTRUCTION) below, which is estimated to be June 1, 2024 (“Commencement Date™).

Parties agree that the Commencement Date of this Lease will be confirmed in writing by either Party upon
demand by the other (“Commencement Letter”).

7. OPTION TO EXTEND TERM (1.6 SA)

LT: 10/17/2023 Page 2 of 74 CEO/ALS/PROB-023-021Probation
Standard Acquisition Lease Form
Page 2 of 84



Attachment A - Lease Agreement

Provided there is no current County Default under this Lease (as further defined in Clause 28 DEFAULTS
AND REMEDIES), and provided that at the time of the exercise of the Option or upon commencement of the
Extension Term, County shall have expanded to lease the entire Building, the County shall have the option to
extend the term (the “Option(s)”) of this Lease for two (2) five (5) year periods (each an “Extension Term”)
exercised by the Chief Real Estate Officer and memorialized in an amendment executed by the Chief Real
Estate Officer, on behalf of the County, and Lessor. The Fair Market Rental Value which shall be negotiated
at the time of the Option(s) as set forth below and shall not exceed fair market value at the time of the renewal
notice. County shall give Lessor written notice of its intent to exercise its Option(s) to extend the Term no
later than twelve (12) months prior to the Lease termination date. Time is of the essence in the exercise of the
Option(s). The Option(s) shall be personal to County and shall not be exercised by any assignee or sublessee
of County. “Term” as used in this Lease shall mean the initial Term and the Extension Term(s) if the Option(s)
are duly exercised.

A. Mutual Agreement. Lessor and County shall have thirty (30) days after County exercises any Option to
extend in which to agree on the Fair Market Rental Value, as defined below, for the Extension Term. If Lessor
and County are unable to agree on the Fair Market Rental Value for the Extension Term within such thirty (30)
days, the provisions of the Appraisal section below shall apply.

B. Factors for Determining Fair Market Rental Value. The “Fair Market Rental Value” of the Premises (or
applicable portion thereof) shall be the amount that a willing, comparable, new (i.e., non-renewal), non-equity
tenant would pay, and that a willing landlord of a comparable space in Orange County would accept at arms’
length. Appropriate consideration shall be given to (A) the annual rental rate per rentable square foot; (B) the
definition of rentable square feet for purposes of comparing the rate; (C) location, quality and age of the
Premises; (D) the financial condition (e.g., creditworthiness) of County; (E) escalation (including type, base
year and stop) and abatement provisions reflecting free rent and/or no rent during the period of construction;
(F) brokerage commissions, if any; (G) length of the lease Term; (H) size and location (including floor level)
of the Premises; (I) building standard work letter and/or tenant improvement allowance, if any (taking into
consideration the cost of anticipated tenant improvements as compared to market tenant improvement
allowances), provided, however, the Fair Market Rental Value shall not include any tenant improvements or
any alterations made by County (except for the Lessor’s Building Work in accordance with Clause 13
(CONSTRUCTION)); (J) condition of space; (K) lease takeover/assumptions; (L) moving expenses and other
concessions; (M) extent of services to be provided; (N) distinctions between “gross” and “net” leases; (O) base
year figures or expense stops for escalation purposes for both operating costs and ad valorem/real estate taxes;
(P) the time the particular rental rate under consideration becomes or is to become effective; (Q) applicable
caps on the amount of real estate taxes and assessments passed through to tenants; and (R) other generally
applicable conditions of tenancy for the space in question.

C. Appraisal. If after the expiration of the thirty (30) day period described in the Mutual Agreement section
above, the Parties have not mutually agreed on the Fair Market Rental Value for the Extension Term in
question, then the Parties shall use the following method to determine the Fair Market Rental Value (the
“Three Broker Method™): within ten (10) business days after the expiration of such thirty-day period, each
Party shall give written notice to the other setting forth the name and address of a “Broker” (as hereinafter
defined) selected by such Party who has agreed to act in such capacity, to determine the Fair Market Rental
Value. If either Party has failed to select a Broker as aforesaid, the Fair Market Rental Value shall be
determined by the Broker selected by the other Party. Each Broker shall thereupon independently make his
or her determinations of the Fair Market Rental Value within twenty (20) days after the appointment of the
second Broker. If the two Brokers’ determinations are not the same, but the higher of such two values is not
more than one hundred five percent (105%) of the lower of them, then the Fair Market Rental Value shall be
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deemed to be the average of the two values. If the higher of such two values is more than one hundred five
percent (105%) of the lower of them, then the two Brokers shall jointly appoint a third Broker within ten (10)
days after the second of the two determinations described above has been rendered. The third Broker shall
independently make his determination of the Fair Market Rental Value within twenty (20) days after his
appointment. The highest and the lowest determinations of value among the three Brokers shall be
disregarded and the remaining determination shall be deemed to be the Fair Market Rental Value.

D. Broker. For the purpose of this Clause 7, “Broker” shall mean a real estate broker or salesperson licensed
in California, who has been regularly engaged in such capacity in the business of commercial office leasing in
the Orange County market for at least ten (10) years immediately preceding such person’s appointment
hereunder. Each Party shall pay for the cost of its Broker and one half of the cost of the third Broker.

8. OPTION TO TERMINATE LEASE (1.7 SA)

Provided there is no current County Default under this Lease (as further defined in Clause 28 DEFAULTS
AND REMEDIES), County shall have the one-time option to terminate this Lease at the one hundred and
twenty-sixth (126™) month of the Lease Term, upon giving Lessor written notice at least twelve (12) months
prior to said termination date along with a termination fee equal to unamortized Allowances and Commission
calculated at eight percent (8%) and consistent with the termination fee chart attached hereto and made apart
hereof as Exhibit F (“Termination Fee™).

9. RENT (1.8 SA)

County agrees to pay to Lessor as rent for the Premises the sum of $3.35 per RSF, per month, as a modified
gross lease (net of utilities, janitorial, and security) commencing on the Commencement Date and adjusted
three percent (3%) annually pursuant to the Rent Adjustment schedule in Clause 10 (RENT ADJUSTMENT)
below. Lessor shall provide County with six (6) months of free rent, which County, at County’s sole discretion,
shall have the ability to convert to cash to be used towards FF&E, cabling, and any other move-related expense
(“Abated Rent”).

To obtain rent payments and payment of any amounts hereunder Lessor (or Lessor’s designee) shall submit to
County’s Probation Department, in a form acceptable to said Probation/Facilities Services Manager, a written
claim for said rent payments.

Payment shall be due and payable within twenty (20) days after the later of the following:

A. The first day of the month following the month earned; or

B. Receipt of Lessor’s written claim by the Probation/Facilities Services Manager.
Should County occupy the Premises before the Commencement Date, Lessor shall be entitled to pro rata rent
for the period of occupancy and the amount of space occupied prior to the beginning of the Lease Term based
upon the monthly installment above. Said rent shall be included in the rent claim submitted by Lessor for the
first full month of the Lease Term and shall be paid by County at the time of payment for said month.
County shall pay Additional Rent in accordance with this Clause. “Additional Rent” consists of utility,

janitorial and security charges under Clause 20 (UTILITIES) of this Lease, Additional Services costs, and any
other amounts due from County to Lessor.
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10. RENT ADJUSTMENT (1.9 SA)

The monthly rent payable by County for the Premises (“Rent”) shall be automatically adjusted as follows:

Period Rent Per Square Foot
Months 1-6 $0.00 $0.00
Months 7-12 $3.35 $236,047.70
Months 13-24 $3.45 $243,129.13
Months 25-36 $3.55 $250,423.00
Months 37-48 $3.66 $257,935.70
Months 49-60 $3.77 $265,673.77
Months 61-72 $3.88 $273,643.98
Months 73-84 $4.00 $281,853.30
Months 85-96 $4.12 $290,308.90
Months 97-108 $4.24 $299.018.16
Months 109-120 $4.37 $307,988.71
Months 121-132 $4.50 $317,228.37
Months 133-144 $4.64 $326,745.22
Months 145-156 $4.78 $336,547.58
Months 157-168 $4.92 $346,644.01
Months 169-180 $5.07 $357,043.33

The monthly Rent, above, is the amount to be paid by County. The “Per Square Foot” rate, above, is an
estimate for statistical purposes only and for no other purpose.

The monthly Rent above is subject to change if and to the extent the County draws from the Pre-Lease
Commencement Additional Allowance in accordance with Clause 13A (CONSTRUCTION) of the Lease. The
Parties agree to enter into an amendment reflecting the amortized Pre-Lease Commencement Additional
Allowance, with the Chief Real Estate Officer having the authority to execute said amendment on behalf of
the County.

11. ADJUSTMENT FOR COST OF LESSOR SERVICES (2.0 SA) - Intentionally Omitted
12. RIGHT TO EXPAND AND RIGHT OF FIRST REFUSAL (N)

The Parties agree that within the first twenty-four (24) months from the Effective Date, County shall have the
exclusive right to expand (“Right to Expand”) into the remaining 99,589 RSF (the “Expansion Premises”)
for a total of 170,051 RSF of the Building (the “Property”). The terms of the Expansion Premises shall be
coterminous with and at the then applicable Rent as the Initial Premises. Lessor shall provide equivalent
Abated Rent and Allowances to the Expansion Premises as were provided for the Initial Premises, adjusted for
Expansion Premises RSF and reduced pro rata for the amount of Lease Term remaining calculated from the
Commencement Date. In no event shall the Term for the Expansion Premises commence sooner than nine (9)
months after the execution of the Expansion Premises lease amendment. In addition to County’s rights and
remedies contained herein this Lease, in the event that Lessor leases the Expansion Premises or any part thereof
to a third party tenant, Lessor must immediately remove said tenant and terminate their lease.
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If County does not elect to exercise its Right to Expand, County shall retain an on-going right of first refusal
during the Term and Extension Term(s), (the “ROFR”) on the remaining available space within the Property
(the “ROFR Space”). Lessor shall notify County when Lessor receives a bona fide offer from a third party
for the ROFR Space. Upon receipt of said notice, County has ten (10) business days to respond as to whether
they shall exercise their ROFR. The Parties agree that the terms of the ROFR shall be reflected in an executed
amendment to the Lease and shall be coterminous with and at the then Rent as the Initial Premises. Lessor
shall provide equivalent Abated Rent and Allowances to the ROFR Space as were provided for the Initial
Premises, adjusted for ROFR Space RSF and reduced pro rata for the amount of Lease term remaining. In no
event shall the lease term for the ROFR Space commence sooner than nine (9) months after the execution of
the ROFR lease amendment.

13. CONSTRUCTION (2.2 N)

A. Allowances. Lessor agrees to complete the Work, as defined below in Subclause B, not to exceed one
hundred dollars ($100.00) per RSF (for a total of $7,046,200.00) (“Improvement Allowance”). This
Improvement Allowance shall be used for the hard and soft construction costs including construction
management fees.

Additionally, Lessor shall provide County with a moving allowance equal to twenty-five dollars ($25.00) per
RSF (for a total of $1,761,550.00) to be used at County’s sole discretion toward FF&E, relocation costs,
cabling and telecommunications (“FF&E Allowance”).

Prior to the Commencement Date, Lessor shall provide County the ability to amortize up to an additional
twenty-five dollars ($25.00) per RSF (for a total of $1,761,550.00) to be amortized over the Term at an interest
rate of eight percent (8%) (the “Pre-Lease Commencement Additional Allowance™).

The Improvement Allowance, FF&E Allowance, and the Pre-Lease Commencement Additional Allowance
shall be collectively referred to herein as the “Allowances.”

B. Completion Schedule. Lessor hereby agrees to complete, at Lessor’s expense, the alterations, repairs, and
other work, including the Premises Work and Lessor’s Building Work (collectively, the “Work™) as defined
and in accordance with the plans and specifications attached hereto and made a part hereof as Exhibit C. Lessor
agrees to use best efforts to have the Premises substantially completed within one hundred twenty (120) days
after the date that the City of Santa Ana and any other applicable government entities issues building permits
to Lessor (the “Scheduled Delivery Date”). Lessor shall pursue the issuance of said permits from the City of
Santa Ana and any other applicable government entities with commercially reasonable due diligence and good
faith efforts. As used in this Lease, “Substantial Completion” or “Substantially Completed” means that the
Work shall have been completed in accordance with the provisions of this Lease, Exhibit C, and any mutually
approved plans and specifications, such that the Premises may be fully occupied and ready for operation by
County for the intended purposes, evidenced by signed off permits for such Work which have been issued in
connection with such Work, subject to any “punch list” items, if any. Upon Substantial Completion, Lessor
shall send County a “Work Acceptance Letter,” attached hereto as Exhibit D. County shall approve and
accept the Work by signing the Work Acceptance Letter, which may be subject to completion of items on a
punch list, attached to the Work Acceptance Letter by County. County shall not be required to send back the
Work Acceptance Letter until County is satisfied that the Work has reached Substantial Completion (other
than punch list items, if any) pursuant to this Lease, in County’s sole and reasonable discretion. The “Final
Completion Date” means Lessor’s completion of the Work as determined by County and as evidenced by the
Work Acceptance Letter, and completion of the items set forth in the punch list (if any). The determination of
whether the Final Completion Date has occurred will be made in County’s sole and reasonable discretion.
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Lessor shall notify County of any delays anticipated in achieving Substantial Completion or the Final
Completion Date for any cause that is outside of the Lessor’s reasonable control, including Force Majeure,
which shall result in a corresponding day-for-day delay in the Scheduled Delivery Date and Final Completion
Date, as applicable.

C. County Remedies. If Substantial Completion (as defined in Clause 13(B)) fails to occur on or prior to the
Scheduled Delivery Date, other than as a result of an event of Force Majeure (as defined in Clause 49 (FORCE
MAJEURE)), or a delay caused by County, Lessor shall be obligated to pay a penalty to County of one
thousand dollars ($1,000.00) per day for the period from the Scheduled Delivery Date through the day prior to
the Final Completion Date as liquidated damages. The Parties agree that this amount is a reasonable and fair
assessment of the County’s damages in such a situation. County shall also be entitled to pursue all available
remedies at law or equity and pursuant to this Lease (as further defined in Clause 28 (DEFAULTS AND
REMEDIES).

D. Approvals. All planning and architectural/design costs required to accomplish the Work shall be Lessor’s
responsibility and shall be approved by the Probation/Facilities Services Manager and deducted from the
Improvement Allowance. Such approvals will not be unreasonably withheld or delayed and if a written
disapproval of any request by Lessor is not received within five (5) working days after submission, such request
shall be deemed approved. Such approvals by the Probation/Facilities Services Manager shall not relieve
Lessor of the responsibility for complying with all applicable codes and construction requirements, nor of
obtaining necessary permits or approvals from the authorities of proper jurisdiction.

E. Punch List. Upon Substantial Completion (as defined above) of the Work, Lessor shall request the
Probation/Facilities Services Manager approval and acceptance of such Work, which approval will not be
unreasonably withheld or delayed. Said approval shall be manifested by letter from the Probation/Facilities
Services Manager (the Work Acceptance Letter) and may be subject to completion of items on a “punch list,”
which shall be generated by County and included in the Work Acceptance Letter. County shall not be required
to send the Work Acceptance Letter until County is satisfied that the Work has reached Substantial Completion
(other than punch list items, if any) pursuant to this Lease, in County’s sole and reasonable discretion.

In the event County’s approval and acceptance of the Work is given along with a punch list, Lessor shall
complete all punch list items within twenty-one (21) days following receipt of the Work Acceptance Letter.
Should the items on the punch list not be completed within twenty-one (21) days other than as a result of
actions (or inactions) of County or events of Force Majeure, Lessor shall be obligated to pay a penalty to
County of five hundred dollars ($500.00) per day for the period from the receipt of the Work Acceptance Letter
through the Final Completion Date or County shall have the option to complete the Work and deduct the cost
thereof, including labor, materials, and overhead from any Rent payable.

F. Project Management Oversight. County may, at County’s option, select a project manager or
construction manager, at County’s sole discretion, cost and expense, to assist in County’s oversight of the
Work (the “Project Manager”). The Project Manager will represent the County’s best interest during the
construction of the Work to confirm that the Work is being performed pursuant to the terms of this Lease and
will act as the liaison between Lessor and County in all items that are subject to approval by County as provided
in Clause 13(D) above. Lessor may deduct a construction management fee from the Improvement Allowance
equal to three percent (3%) of the total hard cost of the Work and that such construction management fee is in
addition to any fees charged by the Project Manager selected by County, if applicable.

G. County Alterations to Work. Although the Premises will be delivered to County on a “turnkey” basis,
the Parties agree that should County make alterations or revisions to the Work, (“County Alterations”) and
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such County Alterations cause the cost of the Work to decrease, County will be entitled to a credit toward
additional tenant improvements either concurrently with the Work, or as a credit toward future work which
County may request of Lessor throughout the Lease Term. County will reimburse Lessor for the cost of any
County Alterations that cause the cost of the Work to increase in accordance with Clause 17 (COUNTY -
REQUESTED ALTERATIONS). Lessor shall notify County of any delays caused by County Alterations,
which shall result in a corresponding day-for-day delay in the Scheduled Delivery Date.

H. Performance of Work. Lessor agrees that any improvement being constructed by, or under the direction
of, Lessor shall be constructed in substantial compliance with Approved Working Drawings (as defined in
Exhibit C) and if and to the extent applicable, in compliance with the requirements of California Public
Contract Code Section 22000 et seq., which requires those improvements to be constructed as if such
improvements had been constructed under the direction and supervision, or under the authority, of County. In
partial satisfaction of the requirements of Section 22000 ef seq., if applicable: (a) Lessor shall be required to
secure the faithful performance of construction and completion of construction of the improvement by
appropriate contractor’s bonds as required by the California Public Contracts Code and shall require its
contractor or contractors to pay the prevailing rate of per diem wages for work of a similar character in the
locality of the County and not less than the general prevailing rate of per diem wages for holiday and overtime
work, as provided in Clause 29 (LABOR CODE COMPLIANCE) of this Lease; (b) Lessor shall publicly
advertise for bids for such improvements, as provided in Orange County Codified Ordinances 1-8-1 ef seq.,
and shall provide County a list of all bids received for the contract; and (c) thereafter, with the prior written
approval of County as to the winning bid, Lessor shall award the contract or contracts for such improvements.

I. Force Majeure Delay. The occurrence of an event of Force Majeure (as defined in Clause 49 (FORCE
MAJEURE) shall excuse the performance by that Party for a period equal to the prevention, delay or stoppage
(except the obligations imposed with regard to the payment of Rent and other sums to be paid by County
pursuant to this Lease), provided the affected Party gives the other Party notice within thirty (30) days of the
event causing the prevention, delay or stoppage.

J. Security Fences. County shall have the right, at its sole discretion and as part of the Work described above,
to install security fences and access control points around the Property at a pro-rata basis on the Initial
Premises. If County elects to expand into the Expansion Premises, County shall have the right to install
security fences and access control points to secure the entirety of the Property. The exact location and design
of the fence, in both circumstances described herein, shall be mutually agreed upon by the Parties.

14. PAINTING BY LESSOR (2.3 SA) — Intentionally Omitted
15. CARPETING BY LESSOR (2.4 SA) - Intentionally Omitted
16. ALTERATIONS AND SURRENDER (2.5 N)

County shall not make any improvements or changes to the Property (“Alterations™), without Lessor’s prior
written consent; provided, however, that Lessor’s consent shall not be required for alterations that do not affect,
modify or incorporate any portion of the building structure or systems of the Premises (“Permitted
Alterations”). Additionally, any such fixtures, partitions, counters, shelving, or equipment attached to or
placed upon the Premises by County shall be considered as personal property of County, as defined below in
Clause 32 (COUNTY PROPERTY), who shall have the right, but not the obligation, to remove same and
repair any damage caused thereby. County agrees that the Premises shall be left in as good condition as when
received, reasonable wear and tear exempted. County shall pay promptly when due all charges for labor and
materials in connection with any County commissioned work. County shall pay Lessor a construction
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management fee equal to three percent (3%) of the total hard costs of any Alteration in order to compensate
Lessor’s management and approval of the same. County shall pay within thirty (30) days after demand to
Lessor for any reasonable expense incurred by Lessor to remediate faulty work done by County or its
contractors, damage to the Property caused by County or its contractors, or by reason of inadequate cleanup
by County or its contractors. County shall remove within twenty (20) days after notice, all liens placed against
Lessor's interest or the Property resulting from any County Alteration under this clause (“Liens”).

17. COUNTY-REQUESTED ALTERATIONS OR ADDITIONAL SERVICES (2.6 N)

County through the Probation/Facilities Service Manager, may, during the Term of the Lease, request Lessor
to make improvements and changes to the Premises (“County-Requested Alterations™) and Lessor shall not
unreasonably withhold, condition or delay its consent to any such request. All plans and working drawings for
such County-Requested Alterations, as well as the final work, shall be subject to the written approval of Lessor
and the Probation/Facilities Service Manager.

Furthermore, County through the Probation/Facilities Service Manager, may, during the Term of the Lease
request Lessor to provide Additional Services to the Premises. “Additional Services” are defined as any
services and/or supplies requested by County to be provided by Lessor that are in addition to and outside the
scope of the Services completed by Lessor as such are defined in Clause 19 (REPAIR, MAINTENANCE,
AND JANITORIAL SERVICES), below, and which Lessor reasonably agrees to provide.

All such County-Requested Alterations and any Additional Services requested by County shall be made by
Lessor, at Lessor’s cost, and reimbursed in a lump sum as Additional Rent by County upon receipt by County
from Lessor of a written claim for such reimbursement. County shall pay Lessor a construction management
fee equal to three percent (3%) of the hard cost of any County-Requested Alterations and any Additional
Services in order to compensate Lessor’s management and approval of the same.

County shall have the right to audit said claim and require additional reasonable supporting documentation
from Lessor prior to making reimbursement payment. County shall evidence acceptance of such claim by
written letter to Lessor. Such acceptance by County will not be unreasonably withheld or delayed and if a
written disapproval of any claim by Lessor is not received within thirty (30) working days after submission,
Lessor will send a second notice, and if no County response is received by Lessor within fifteen (15) days after
the second notice, such claim shall be deemed accepted. Once Lessor’s claim has been accepted by County as
complete and adequate, the claim amount shall be reimbursed by County to Lessor at the same time as the next
scheduled monthly Rent payment following the date of written acceptance of said claim.

Lessor agrees that any County-Requested Alterations being constructed by, or under the direction of Lessor in
accordance with this Clause 17, shall be constructed in substantial compliance with County approved plans
and to the extent applicable, in compliance with Federal, California, city and local laws, including but not
limited to, the requirement of California Public Contract Code Section 22000, et seq., and shall require, to the
extent applicable, its contractor or subcontractors to pay not less than the general prevailing rate of per diem
wages for work of a similar character in the locality of the County and not less than the general prevailing rate
of per diem wages for holiday and overtime work, as provided in Clause 29 (LABOR CODE COMPLIANCE)
of this Lease.

Following the written approval to let a contract for County-Requested Alterations in accordance with this
Clause 17, Lessor shall, to the extent applicable, publicly advertise for bids for such improvements, as provided
in Orange County Codified Ordinances 1-8-1 et seq. and shall provide County a list of all bids received for the
contract. Thereafter, with the prior written approval of County as to the winning bid, Lessor shall award the
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contract or contracts for such County-Requested Alterations. County’s approval of the bid shall be limited to
the dollar value only, to ensure it is within County’s budget.

18. ORANGE COUNTY TELECOMMUNICATIONS NETWORK (2.7 SA)

Lessor agrees that County may install, at County’s sole cost and expense, telecommunication devices in, on,
or around the Premises and Building in accordance with the relevant and applicable County
telecommunications network plans and specifications, provided that the provisions of Clause 16
(ALTERATIONS AND SURRENDER), shall be applicable to such work. It shall be County’s responsibility
to obtain all governmental permits and/or approvals required for such installation; however, Lessor shall
reasonably cooperate with County as necessary or appropriate, to obtain said permits and/or approvals.
Additionally, County or County’s subcontractor has the right to enter the Premises and/or Building to
maintain, repair or replace the County telecommunications network consistent with said contract between
County and service provider. County may, in its discretion, remove any cabling, conveyance systems or
cabling conduit installed by County. When the Lease is terminated, County reserves all rights to remove, in
its discretion, any such telecommunication improvements from the Premises and/or Building.

19. REPAIR AND MAINTENANCE SERVICES (2.8 N)

A. Lessor Services. Lessor shall provide, at its sole cost and expense (except as otherwise provided in
this Lease) any and all necessary repair, maintenance and replacement for the Premises and Building
(and systems therein) in good order, condition and repair and in compliance with all applicable laws,
including, but not limited to, the replacement, repair and maintenance of the structural portions of
the Building, the roof of the Building, the parking facilities and all Building systems including the
Heating, Ventilation, Air Conditioning (“HVAC”) system, the plumbing, electrical and mechanical
systems, fire/life safety system, elevators, roof, paving, fire extinguishers, pest control, and whether
capital or non-capital (the “Services”). Upon request, Lessor shall provide County with a complete
copy of the janitorial and any other contracts for Services of an ongoing nature. Any repairs or
replacements performed by Lessor must be at least equal in quality and workmanship to the original
work and be in accordance with all applicable laws and local permit regulations. The Services shall
be made promptly to keep the Premises and the Building in the condition described in this Clause
19. Should Lessor default in its obligations under this clause, the County may exercise those
remedies set forth in Clause 19(B) below.

Notwithstanding the foregoing, County shall reimburse Lessor within thirty (30) days after demand
with supporting documentation, for the costs to repair, maintain and/or replace any damages to the
Premises or Building if the need for any repair, maintenance, restoration or replacement arises out of
the misuse or intentional act or omission of the County or its agents, representatives, employees or
invitees which are in excess of normal wear and tear for the permitted use. ‘“Normal wear and tear”
is intended to mean full-time use of the Premises and Building systems.

B. County Remedies. If Lessor fails to provide the Services, the Probation/Facilities Services Manager
may provide written notice thereof to Lessor specifying any such default and Lessor shall have
fifteen (15) days to complete the cure of such default, provided, however, that if the cure cannot
reasonably be completed within such time period, Lessor shall be afforded an additional reasonable
amount of time to complete the cure, as long as Lessor commences the cure within such time period
and diligently pursues same to completion (“Cure Period”). If Lessor fails to cure the and
recommence the Services within the Cure Period, then, without limiting any available remedy to
County (including, but not limited to, County Remedies as defined in Clause 28 (DEFAULTS AND
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REMEDIES)), County may (upon written notice to Lessor and Lessor’s lender, to the extent contact
information for such lender has been provided in writing to County), and, at its sole discretion,
perform or arrange for the performance of such Services, and deduct the cost thereof plus an
administrative charge of ten percent (10%) of the cost from any Rent payable without further notice.
In the event that Lessor fails to provide required Services to the Premises within sixty (60) days after
the expiration of the Cure Period, subject to extension for acts of Force Majeure and County delays,
to Lessor, Lessor shall be obligated to pay a penalty to County of one thousand dollars ($1,000.00)
per day until such Services are provided by Lessor.

C. Warranties. Lessor shall initiate at purchase, and keep in force, all manufacturers® warranties
including extended warranties for all building equipment. When manufacturers’ warranties for the
HVAC, roof and elevator expire, Lessor will contract with an industry standard maintenance
company (“Vendor”) that specializes in the maintenance of such equipment (and for the roof) for
regular and scheduled inspections as recommended by the manufacturer, and immediately authorize
said Vendor to perform any and all recommended maintenance to the equipment and roof upon
receipt of any inspection report. Lessor shall authorize Vendor(s) to provide County with copies of
said report(s) upon County request. Should Lessor fail to comply with the provisions of this clause,
County may exercise those remedies set forth in Clause 19(B) above.

In order for the County to comply with the California Code of Regulations, Title 8, Section 5142
(“Regulation 5142”), and as it may be subsequently amended, Lessor shall regularly inspect and
maintain the HVAC system as required by Regulation 5142 and provide repair and maintenance
accordingly. Inspections and maintenance of the HVAC system shall be documented in writing and
Lessor shall retain such records for at least five (5) years. Lessor shall make all HVAC records required
by this section available to County for examination and copying, within forty-eight (48) hours of a
written request. Lessor acknowledges that County may be subject to fines and/or penalties for failure
to provide said records to regulatory agencies within the given timeframes. Should County incur fines
and/or penalties as a direct result of Lessor’s failure to provide said records to County in a timely
manner and as set forth herein, Lessor shall reimburse County for said fines and/or penalties within
thirty (30) days upon written notice. Should Lessor fail to reimburse County within thirty (30) days,
County may deduct the amount of the fine and/or penalty from any Rent payable without further notice.

D. HVAC Svstem. Air conditioning will be supplied to cause the temperature in the Premises and
Building at a temperature consistent with other office buildings in Orange County, California, which are
typically not less than 70° F nor greater than 75° F, during all Normal Business Hours as defined below
in Clause 19(E).

E. Normal Business Hours. County acknowledges that the HVAC services to the Building shall
operate only from 6:00 a.m. to 6:00 p.m. Monday through Friday and Saturday from 7:00 a.m. to
12:00 p.m., excluding governmental holidays (“Normal Business Hours”). A list of government
holidays shall be provided to Lessor on a yearly basis upon request to County.

Notwithstanding the utilities provided during Normal Business Hours, Lessor shall provide HVAC
services prior to the beginning of Normal Business Hours in order for the temperature parameters
required by this Lease, above, to be met and maintained at the beginning and throughout Normal
Business Hours. There shall be no extra utility charges for HVAC services prior to the beginning of
Normal Business Hours.
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F. Emergency Services. If County requires same day emergency repairs and/or services (“Emergency
Services”) and Lessor cannot be contacted for such Emergency Services (as determined by the
County), or the Emergency Services are necessary to remedy the emergency condition or to prevent
imminent danger to persons or property, or if Lessor following such contact by County is unable or
refuses to provide the necessary Emergency Services, County may have the necessary repairs made
and/or provide Emergency Services to remedy the emergency condition, and deduct the cost thereof,
including labor, materials, and overhead from any Rent payable without further notice.

G. Operations Shutdown. Should County be forced to completely shut down its operations within the
Premises and/or Building due to Lessor’s failure to provide Services or Emergency Services required
by this Clause 19 for a period of two (2) business days (i.e., excluding weekends and holidays) as the
same cure period may be extended for Force Majeure, and provided that such failure is not caused by
any negligent act or omission of County (agents, representatives, employees or invitees), then Rent
shall abate until Lessor provides such Services or Emergency Services as required under this
Section 19.

20. UTILITIES (2.9 N)

County shall be responsible for and pay, prior to the delinquency date, as Additional Rent, all charges for
utilities, janitorial and security expenses supplied to the Initial Premises, Expansion Premises, and/or ROFR
Space. County shall not be responsible for any other operating expense pass-throughs during the Term or any
Extension Term(s) contemplated herein.

Should County require HVAC services at times other than during Normal Business Hours as defined in Clause
19(E) above, County shall pay Lessor a reimbursement equal to fifty dollars ($50.00) per hour for each hour
HVAC services are used during times other than Normal Business Hours. Lessor shall provide County with a
written statement of its monthly usage in the form of an invoice, which shall include a statement showing the
date, time, location and duration of such usage, along with a summary of the County’s monthly charges. County
shall pay Lessor for excess usage with the following month’s Rent as Additional Rent.

21. INSURANCE (3.0 SA)

Commercial Property Insurance: Lessor shall obtain and keep in force during the Term of this Lease a
policy or policies of commercial property insurance written on ISO form CP 00 10 10 12, or a substitute
form providing coverage at least as broad, with all risk or special form coverage, covering the loss or damage
to the Premises to the full insurable value of the improvements located on the Premises (including the full
value of all improvements and fixtures owned by Lessor) at least in the amount of the full replacement cost
thereof, and in no event less than the total amount required by any lender holding a security interest.

Lessor agrees to and shall include in the policy or policies of commercial property insurance a standard
waiver of the right of subrogation against the County of Orange, its elected and appointed officials, officers,
agents and employees by the insurance company issuing said policy or policies. Lessor shall provide the
County of Orange with a Certificate of Insurance as evidence of compliance with these requirements. Lessor
shall deposit the Certificate of Insurance with CEO Real Estate, consistent with the Notice clause, through
electronic correspondence on or before the Effective Date of this Lease and annually throughout the Term, as
necessary to: insurance.ceore(@ocgov.com.
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Commercial General Liability Insurance: Lessor shall obtain and keep in force during the term of this
Lease a policy or policies of commercial general liability insurance covering all injuries occurring within the
building and the Premises. The policy or policies evidencing such insurance shall provide the following:

A. An Additional Insured endorsement using ISO form CG 20 26 04 13 or a from at least as broad
naming the County of Orange, its elected and appointed officials, officers, agents and employees as
an additional insured, or provide blanket coverage which will state, AS REQUIRED BY WRITTEN
AGREEMENT,

B. Shall provide a limit of One Million Dollars ($1,000,000) per occurrence with a Two Million Dollars
($2,000,000) aggregate; and

C. The policy or policies of insurance must be issued by an insurer with a minimum rating of A- (Secure
AM. Best's Rating) and VIII (Financial Size Category as determined by the most current edition of
the Best's Key Rating Guide/Property-Casualty/United States or ambest.com). It is preferred,
but not mandatory, that the insurer be licensed to do business in the state of California (California
Admitted Carrier).

If the insurance carrier does not have an A.M. Best Rating of A-/VIIIL, the CEO/Office of Risk Management
retains the right to approve or reject a carrier after a review of the company's performance and financial
ratings. Prior to the Commencement Date of this Lease and upon renewal of such policies, Lessor shall
submit to County a Certificate of Insurance and required endorsements as evidence that the foregoing policy
or policies are in effect.

County acknowledges that Lessor may meet the foregoing requirements, or their reasonable equivalents,
through a portfolio-based insurance product.

COUNTY INSURANCE

County shall provide a program of self-insurance at its own expense for its liability exposures including
Commercial General Liability with a minimum limit of $1,000,000 per occurrence and a $2,000,000
aggregate, Auto Liability with a minimum limit of $1,000,000 per occurrence, Professional Liability with a
minimum limit of $1,000,000 per occurrence and a $3,0000,000 aggregate, Workers Compensation with
statutory limit and Employers’ Liability with a $1,000,000 limit. Evidence of the County’s self-insurance
shall be provided upon request, with Lessor named as Indemnified Parties on the County’s program of self-
insurance.

22. INDEMNIFICATION (3.1 SA)

Lessor hereby agrees to indemnify, hold harmless, and defend County, its elected and appointed officials,
officers, agents, employees, and those special districts and agencies which the Board of Supervisors acts as the
governing board, with counsel approved by County, against any and all claims, loss, demands, damages, cost,
expenses or liability arising out of the ownership, maintenance, or use of the Premises, except for liability
arising out of the negligence of County, its elected and appointed officials, officers, agents, or employees,
including the cost of defense of any lawsuit arising therefrom. In the event County is named as co-defendant,
Lessor shall notify County of such fact and shall represent County, with counsel approved by County, in such
legal action unless County undertakes to represent itself as co-defendant in such legal action, in which event
Lessor shall pay County’s litigation costs, expenses and attorneys’ fees. In the event judgment is entered
against County and Lessor because of the concurrent negligence of County and Lessor, their officers, agents,
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or employees, an apportionment of liability to pay such judgment shall be made by a court of competent
jurisdiction. Neither Party shall request a jury apportionment.

County hereby agrees to indemnify, hold harmless, and defend Lessor, its members, managers, partners,
lenders and their managers, directors, officers, agents, and employees (collectively, “Lessor Parties™), against
any and all claims, loss, demands, damages, cost, expenses or liability arising out of the County’s use of the
Premises, except for liability arising out of the negligence of Lessor, its officers, agents, or employees,
including the cost of defense of any lawsuit arising therefrom.

23. TOXIC MATERIALS (3.2 SA)

County hereby warrants and represents that County will comply with all laws and regulations relating to the
storage, use and disposal of hydrocarbon substances and hazardous, toxic or radioactive matter, including, but
not limited to, those materials identified in Title 26 of the California Code of Regulations (collectively “Toxic
Materials”). County shall be responsible for and shall indemnify and hold Lessor, and Lessor Parties harmless
from and against all claims, costs and liabilities, including attorneys’ fees and costs arising out of or in
connection with the storage, use, and disposal of Toxic Materials on the Premises by County. If the storage,
use, and disposal of Toxic Materials on the Premises by County results in contamination or deterioration of
water or soil resulting in a level of contamination greater than maximum allowable levels established by any
governmental agency having jurisdiction over such contamination, County shall promptly take any and all
action necessary to clean up such contamination.

Likewise, Lessor hereby warrants and represents that Lessor has in the past and will hereafter comply with all
laws and regulations relating to the storage, use and disposal of Toxic Materials. If the previous, current and
future storage, use, and disposal of Toxic Materials on the Premises by Lessor results in contamination or
deterioration of water or soil resulting in a level of contamination greater than maximum allowable levels
established by any governmental agency having jurisdiction over such contamination (and such violation does
not arise out of any acts or omissions of County, its agents, employees or contractors), Lessor shall promptly
take any and all action necessary to clean up such contamination.

24. BUILDING AND SAFETY REQUIREMENTS (3.3 N)

During the Term and Extension Term(s) of this Lease, Lessor, at Lessor’s sole cost, agrees to maintain the
Premises in compliance with all applicable laws, rules, regulations, building codes, statutes, and orders as they
are applicable on the date of this Lease, and as they may be subsequently amended, including but not limited
to the California Building Code, Title 24, Seismic Code, Fire and Life Safety requirements and, if applicable,
California Green Building Standard Code. Notwithstanding the foregoing, Lessor shall not be responsible, and
County shall be responsible for any compliance work (A) caused or triggered by Alterations made by County,
or County-Requested Alterations after the Work is completed, or (B) caused or triggered by County’s specific
use of the Premises after the Work is completed.

Included in this provision is compliance with the Americans with Disabilities Act (“ADA”) and all other
federal, state, and local codes, statutes, and orders relating to disabled access as they are applicable on the dates
of this Lease, and as they may be subsequently amended and all regulations issued by the U. S. Attorney
General or other agencies under the authorization of the ADA. However, Lessor shall not be responsible for
any ADA violations resulting from Alterations made by County or the placement of County’s furniture,
fixtures or equipment by County.
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Lessor shall use commercially reasonable efforts to repair and maintain the Premises as a “safe place of
employment,” as defined in the California Occupational Safety and Health Act (California Labor Code,
Division 5, Part 1, Chapter 3, beginning with Section 6400) and the Federal Occupational Safety and Health
Act, where the provisions of such Act exceed, or supersede, the California Act, as the provisions of such Act
are applicable on the date of this Lease, and as they may be subsequently amended. County agrees to notify
Lessor of any repair or maintenance necessary within the Premises or Building to comply with such Act and
Lessor agrees to diligently act to repair or maintain appropriately so long as such repair or maintenance of the
Premises is a Lessor expense as defined in Clause 19(A) (REPAIR MAINTENANCE, AND JANITORIAL
SERVICES) above. In the event that such repair or maintenance is necessary and is the result of County
negligence, provided that County approves a work order with associated expense estimate, Lessor agrees to
perform such repair or maintenance and County agrees to reimburse Lessor within thirty (30) days.

In the event Lessor neglects, fails, or refuses to maintain said Premises as aforesaid (the “Lessor Failure”),
Lessor shall have five (5) days from County’s written notice to commence to cure said Lessor Failure (as the
same will be extended day-for-day for Force Majeure or County delay). If Lessor does not commence to cure
said Lessor Failure within five (5) days County may, notwithstanding any other termination provisions
contained herein:

A. Thirty (30) days afier notice of Lessor Failure, (as the same will be extended day-for-day for Force
Majeure or County delay), County may, terminate this Lease with written notice to the Lessor; or

B. At County’s sole option, County may, cure any such default by performance of any act, including
payment of money, and subtract the cost thereof plus reasonable administrative costs (ten percent
(10%)) from the Rent.

Lessor agrees to reimburse and indemnify, and defend County for any actual expenses incurred because of the
failure of the Premises to conform with any and all applicable laws, rules, regulations, building codes, statutes,
and orders, including the costs of making any alterations, renovations, or accommodations required by the
ADA, or any governmental enforcement agency, or any court, any and all fines, civil penalties, and damages
awarded against County resulting from a violation or violations of the above-cited laws, rules, regulations,
building codes, statutes, and orders and regulations, and all reasonable legal expenses incurred in defending
claims made under the above-referenced laws, rules, regulations, building codes, statutes, and orders, including
reasonable attorneys’ fees. Should Lessor fail to comply with the provisions of this Clause, the County may
also exercise those remedies set forth in Clause 19(B) (REPAIR MAINTENANCE, AND JANITORIAL
SERVICES).

25. ASSIGNMENT AND SUBLETTING (3.4 SA)

A. General. County shall not assign this Lease or sublet the Premises in whole or in part without Lessor’s
prior written consent, which consent shall not be unreasonably withheld. Lessor shall respond in
writing to County’s request to assign this Lease or sublet all or any portion of the Premises within
fifteen (15) days of County’s request. In the event Lessor withholds consent to any such request by
County, Lessor shall provide reasonable details of its reason for such withholding of consent. In the
event Lessor fails to timely respond to County’s request, Lessor shall be deemed to have approved such
request.

B. Justifications for Withholding Consent. By way of example and not limitation, Lessor shall be
deemed to have reasonably withheld consent to a proposed assignment or sublease if in Lessor’s
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reasonable opinion (i) the Premises are or may be in any way materially adversely affected thereby;
(i1) the business reputation of the proposed assignee or subtenant is unacceptable; or (iii) the financial
worth of the proposed assignee or subtenant is insufficient to meet the obligations of the subject
sublease or assignment. Notwithstanding anything to the contrary contained herein, in no event shall
it be reasonable for Lessor to withhold its consent on the basis that there is vacancy in the Building or
based on the fact that the proposed assignee or sublessee currently leases space in the Building or has
been or is currently in negotiations with Lessor to lease space at the Building.

C. Excess Profit. If County shall make any assignment or sublease, with Lessor’s consent, for a rental in
excess of the rent payable under this Lease, and such assignee or subtenant is a governmental entity or
a contractor of County, Lessor shall not be entitled to any of such excess which shall be held by County.
For any other assignments or subleases, Lessor shall elect by written notice to County to either: (1)
consent to the proposed transfer; or (2) in the event of a sublease, to modify the Lease to recapture the
proposed sublease space.

26. SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE (3.5 SA)

This Lease and all rights of the County hereunder are subject and subordinate to any mortgage or deed of trust
which does now or may hereafter cover the Premises or any interest of Lessor therein, and to any and all
advances made on the security thereof, and to any and all increases, renewals, modifications, consolidations,
replacements and extensions of any such mortgage or deed of trust except, insofar as County is meeting its
obligations under this Lease, any foreclosure of any mortgage or deed of trust shall not result in the termination
of this Lease or the displacement of County.

In the event of transfer of title of the Premises, including any proceedings brought for foreclosure or in the
event of the exercise of the power of sale under any mortgage or deed of trust, or by any other transfer of title
covering the Premises, County shall attorn to and recognize any subsequent title holder as the Lessor under all
terms, covenants and conditions of this Lease. County’s possession of the Premises shall not be disturbed by
the Lessor, or its successors in interest, and this Lease shall remain in full force and effect. Said attornment
shall be effective and self-operative immediately upon succession of the current title holder, or its successors
in interest, to the interest of Lessor under this Lease.

Notwithstanding the above, Lessor shall obtain and deliver to County a Subordination, Attornment and Non-
Disturbance Agreement from Lessor’s Lender (consistent with the form attached hereto in Exhibit E), within
thirty (30) days of the date of full execution of this Lease. The inability or failure of Lessor to obtain such
Subordination, Attornment and Non-Disturbance Agreement shall not constitute a default by Lessor hereunder
but shall entitle County to cancel this Lease. Lessor shall require all future lenders on the Premises, upon
initiation of their interest in the Premises or within a reasonable time thereafter, to enter into a Subordination,
Attornment and Non-Disturbance Agreement with County, thereby insuring County of its leasehold interests
in the Premises. Said Subordination, Attornment and Non-Disturbance Agreement shall be in the form of
County’s standard form Subordination, Attornment and Non-Disturbance Agreement or in a form approved by
the Probation/Facilities Services Manager, the Chief Real Estate Officer and County Counsel. Accordingly,
notwithstanding anything to the contrary herein, County’s obligation to enter into an agreement to subordinate
its interest under this Lease to a lien or ground lease not in existence as of the date of this Lease shall be
conditioned upon the holder of such lien, or a ground Lessor, as applicable, confirming in writing and
substantially in the form of County’s standard form Subordination, Attornment and Non-Disturbance
Agreement that County’s leasehold interest hereunder shall not be disturbed so long as no County Default
exists under this Lease.
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Foreclosure shall not extinguish this Lease, and any lender or any third party purchasing the Premises at
foreclosure sale shall do so subject to this Lease and shall thereafter perform all obligations and be responsible
for all liabilities of the Lessor under the terms of this Lease.

Upon default by Lessor of any note or deed of trust, County may, at its option, make all lease payments directly
to Lender, and same shall be applied to the payment of any and all delinquent or future installments due under
such note or deed of trust.

27. ESTOPPEL CERTIFICATE (3.6 SA)

County agrees that the Probation/Facilities Services Manager shall furnish upon receipt of a written request
from Lessor or the holder of any deed of trust or mortgage covering the Premises or any interest of Lessor
therein (“Lessor Representative”), County’s standard form Estoppel Certificate (consistent with the form
attached hereto in Exhibit E) containing information as to the current status of the Lease. Said standard form
Estoppel Certificate shall be completed by County in a timely manner, shall be approved by Chief Real Estate
Officer and County Counsel.

28. DEFAULTS AND REMEDIES (3.7 SA)

A. County Default:

County shall be deemed in default of this Lease if: a) in the event of any monetary breach of this Lease
by County, Lessor shall notify County in writing of such breach, and County shall have ten (10) days
from such notice in which to cure said breach or b) in the event of any non-monetary breach of this
Lease, County fails within fifteen (15) days after receipt by County of written notice specifying wherein
such obligation of County has not been performed; provided however, that if the nature of County's
obligation is such that more than fifteen (15) days after such notice are reasonably required for its
performance, then County shall not be in breach of this Lease if performance is commenced as soon as
reasonably possible within such fifteen (15) day period and thereafter diligently pursued to completion
(each, a “County Default”).

B. Lessor Default:

Lessor shall be deemed in breach of this Lease if: a) in the event of any monetary breach of this Lease
by Lessor, County shall notify Lessor in writing of such breach, and Lessor shall have ten (10) days
from such notice in which to cure said breach or b) in the event of any non-monetary breach of this
Lease, Lessor fails within fifteen (15) days after receipt by Lessor of written notice specifying wherein
such obligation of Lessor has not been performed; provided however, that if the nature of Lessor's
obligation is such that more than fifteen (15) days after such notice are reasonably required for its
performance, then Lessor shall not be in breach of this Lease if performance is commenced as soon as
reasonably possible within such fifteen (15) day period and thereafter diligently pursued to completion
(each, a “Lessor Default”).

C.County Remedies:

If the Lessor Default is a result of a monetary breach by Lessor in the payment of any amounts due
hereunder, County may withhold such amount from the next scheduled Rent payment. County’s remedies
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as the result of Lessor Default for monetary or non-monetary breach shall be the right to damages,
injunctive relief, and/or any other rights at law or in equity.

D. Lessor Remedies:

If the County Default is a result of a monetary breach by County in the payment of the Rent, pursuant to
Clause 9 (RENT), Lessor may declare all rent payments to the end of County’s current fiscal year to be
due, in addition to any delinquent rent from prior budget years. However, in no event shall Lessor be
entitled to a remedy of acceleration of any other Rent payments due over the Term of this Lease. Lessor’s
remedies as the result of County Default for monetary or non-monetary breach shall be the right to
damages, injunctive relief, and/or any other rights at law or in equity. Upon a County Default, in addition
to any other remedies available to Lessor at law or in equity and under this Lease, Lessor shall have the
remedy described in California Civil Code Section 1951.4 (Lessor may continue this Lease in effect after
County’s Default and abandonment and recover Rent as it becomes due, provided County has the right to
sublet or assign, subject only to reasonable limitations).

29. LABOR CODE COMPLIANCE (3.8 SA)

Lessor acknowledges and agrees that all improvements or modifications required to be performed as a
condition precedent to the Commencement Date of the Term of this Lease or any such future improvements
or modifications performed by Lessor at the request of County shall be governed by, and performed in
accordance with, the provisions of Article 2 of Chapter 1, Part 7, Division 2 of the Labor Code of the State of
California (Sections 1770, et seq.), as applicable. These provisions may be applicable to improvements or
modifications costing more than $1,000, unless an exception applies, including but not limited to the exception
to the definition of public works under § 1720.2.

Pursuant to the provisions of Section 1773 of the Labor Code of the State of California, Lessor shall comply
with the general prevailing rate of per diem wages and the general prevailing rate for holiday and overtime
work in the locality applicable to this Lease for each craft, classification, or type of workman needed to execute
the aforesaid improvements or modifications. The rates are available at the following website:
hitp://www.dir.ca.gov/dlsr/DPreWageDetermination.htm from the Director of the State Department of
Industrial Relations. Lessor shall post a copy of such wage rates at the job site and shall pay the adopted
prevailing wage rates at all times for all improvements or modifications to be completed for County within the
Premises. Lessor shall comply with the provisions of Sections 1775 and 1813 of the Labor Code.

As required by applicable law, Lessor shall maintain payroll records for all workers that will be assigned to
the improvements or modifications. Said payroll records shall contain, but not be limited to, the complete
name, address, telephone number, social security number, job classification, and prevailing wage rate for each
worker. Upon request, Lessor shall provide the Probation/Facilities Services Manager updated, certified
payroll records for all workers that shall include, but not be limited to, the weekly hours worked, prevailing
hourly wage rates, and total wages paid.

Except as expressly set forth in this Lease, nothing herein is intended to grant authority for Lessor to perform
improvements or modifications on space currently leased by County or for which County has entered into a
lease or lease amendment.

30. RIGHT TO WORK AND MINIMUM WAGE LAWS (3.9 SA)
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In accordance with the United States Immigration Reform and Control Act of 1986, Lessor shall require its
employees that directly or indirectly service the Premises or this Lease, in any manner whatsoever, to verify
their identity and eligibility for employment in the United States. Lessor shall also require and verify that its
contractors or any other persons servicing the Premises or terms and conditions of this Lease, in any manner
whatsoever, verify the identity of their employees and their eligibility for employment in the United States.

Pursuant to the United States of America Fair Labor Standard Act of 1938, as amended, and State of California
Labor Code, Section 1178.5, Lessor shall pay no less than the greater of the Federal or California Minimum
Wage to all its employees that directly or indirectly service the Premises, in any manner whatsoever. Lessor
shall require and verify that all its contractors or other persons servicing the Premises on behalf of the Lessor
also pay their employees no less than the greater of the Federal or California Minimum Wage.

Lessor shall comply and verify that its contractors comply with all other Federal and State of California laws
for minimum wage, overtime pay, record keeping, and child labor standards pursuant to the servicing of the
Premises or terms and conditions of this Lease.

Notwithstanding the minimum wage requirements provided for in this clause, Lessor, where applicable, shall
comply with the prevailing wage and related requirements, as provided for in Clause 29 (LABOR CODE
COMPLIANCE) of this Lease.

31. DEBT LIMIT (4.0 N)

Lessor acknowledges and agrees that the obligation of the County to pay rent under this Lease is contingent
upon the availability of County funds which are appropriated or allocated by the County’s Board of Supervisors
for the payment of rent hereunder. In this regard, in the event that this Lease is terminated due to an uncured
default of the County to pay rent due to the failure to have funds which are appropriated or allocated by the
County’s Board of Supervisors, Lessor may declare all rent payments to the end of County’s current fiscal
year to be due, in addition to any delinquent rent from prior budget years. In no event shall Lessor be entitled
to aremedy of acceleration of the total rent payments due over the Term of the Lease. The Parties acknowledge
and agree that the limitations set forth above are required by Article 16, section 18, of the California
Constitution. Lessor acknowledges and agrees that said Article 16, section 18, of the California Constitution
supersedes any law, rule, regulation or statute, which conflicts with the provisions of this paragraph.
Notwithstanding the foregoing, Lessor may have other rights or civil remedies to seek relief due to the
County’s Default under the Lease.

32. COUNTY PROPERTY (4.1 N)

All trade fixtures, merchandise, inventory, telecommunications equipment, supplemental air conditioning
equipment and all personal property placed in or about the Premises by, at the direction of or with the consent
(express or implied) of the County, its employees, agents, licensees or invitees, shall be at the sole risk of the
County, and Lessor shall not be liable for any loss of or damage to said property resulting from any cause
whatsoever unless such loss or damage is the result of Lessor’s gross negligence or willful misconduct and not
otherwise waived pursuant to Clause 21 (INSURANCE) above and Clause 33 (LESSOR’S RIGHT OF
ENTRY) below. Lessor hereby waives any and all lien rights, whether statutory or common law or established
pursuant to this Lease, that Lessor may have with respect to any and all goods, wares, equipment, fixtures,
furniture, improvements and other personal property of County presently or which may hereafter be situated
within the Premises.

33. LESSOR’S RIGHT OF ENTRY (4.2 N)
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Upon reasonable verbal notice (which shall not be less than forty-eight (48) hours) to County (except in an
emergency [which shall mean immediate risk of injury to person or property] in which case no notice shall be
required, provided that Lessor shall first call County) and in the presence of County, Lessor, its agents,
employees and contractors and any mortgagee of the Premises shall have the right to enter the Premises during
regular business hours (a) to inspect the Premises; (b) to exhibit the Premises to prospective tenants during the
last six (6) months of Term or any Extension Term, as applicable, or any time County is in material default
hereunder, or purchasers of the Premises; (c) for any purpose which Lessor shall deem necessary for the
operation and maintenance of the Premises; and (d) to abate any condition which constitutes a violation of any
covenant or condition of this Lease.

34. SIGNAGE (4.3N)

County, at County’s sole cost, shall have the exclusive right to one (1) building top and one (1) monument
signage, in the locations permitted by applicable laws and restrictions and subject to Lessor’s approval as to
location and form. Should County occupy the entire Building, County shall have the right to install maximum-
allowable signage and/or displays in compliance with all applicable laws and zoning and site plan
requirements.

35. AUTHORITY (4.4 SA)

The persons executing the Lease below on behalf of County or Lessor warrant that they have the power and
authority to bind County or Lessor to this Lease.

36. LEASE ORGANIZATION (4.5 SA)

The various headings in this Lease, the numbers thereof, and the organization of the Lease into separate
sections and paragraphs are for purposes of convenience only and shall not be considered otherwise.

37. SUCCESSORS IN INTEREST (4.6 N)

Unless otherwise provided in this Lease, the terms, covenants, and conditions contained herein shall apply to
and bind the heirs, successors, executors, administrators, and assigns of all the Parties hereto, all of whom
(assuming there are more than one heir, successor, executor, administrator or assignee) shall be jointly and
severally liable hereunder.

In the event Lessor transfers its interest in the Premises or the Building, Lessor shall be released from liability
and obligations hereunder which accrues after such transfer so long as the transferee assumes all of Lessor’s
rights and obligations hereunder.

38. AMENDMENT (4.7 SA)

This Lease sets forth the entire agreement between Lessor and County and any modification must be in the
form of a written amendment.

39. PARTIAL INVALIDITY (4.8 SA)

If any term, covenant, condition, or provision of this Lease is held by a court of competent jurisdiction to be
invalid, void, or unenforceable, the remainder of the provisions hereof shall remain in full force and effect
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and shall in no way be affected, impaired, or invalidated thereby.
40. WAIVER OF RIGHTS (4.9 SA)

The failure of Lessor or County to insist upon strict performance of any of the terms, conditions, and covenants
in this Lease shall not be deemed a waiver of any right or remedy that Lessor or County may have, and shall
not be deemed a waiver of any right or remedy for a subsequent breach or default of the terms, conditions,
and covenants herein contained.

41. HOLDING OVER (5.0 SA)

In the event County shall continue in possession of the Premises after the Term of this Lease, such possession
shall not be considered a renewal of this Lease but a tenancy from month to month and shall be governed by
the conditions and covenants contained in this Lease.

42. EARTHQUAKE SAFETY (5.1 SA)

Lessor hereby confirms that to the best of Lessor’s knowledge, the Premises was in compliance with all
applicable seismic safety regulations and building codes at the time of construction.

43. QUIET ENJOYMENT (5.2 SA)

Lessor agrees that, subject to the terms, covenants and conditions of this Lease, County may, upon observing
and complying with all terms, covenants and conditions of this Lease, peaceably and quietly occupy the
Premises.

44. ADMINISTRATIVE COSTS (5.3 SA)

Lessor shall compensate County for the administrative costs absorbed by County which occur as a result of
negotiating and administering documents (i.e., Non-Disturbance and Attornment Agreements and Estoppel
Certificates) ninety (90) days after the commencement of this Lease if required to satisfy Lessor's Lender
whether or not said Lender decides to grant a loan to Lessor. Said compensation amount shall be determined
by multiplying the hourly rate of the Probation/Facilities Services Manager staff by the number of hours spent
to negotiate, prepare and execute said documents and shall be paid to County within thirty (30) days of
Lessor's receipt of County's invoice for said administrative services, provided such costs shall not exceed
fifteen hundred dollars ($1500.00) per instance. Should Lessor fail to compensate County within said thirty
(30) days, County has the option to deduct the amount from Rent payable, up to the afore-mentioned
limitation.

45. GOVERNING LAW AND VENUE (5.4 SA)

This agreement has been negotiated and executed in the State of California and shall be governed by and
construed under 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.

46. ATTORNEYS’ FEES (5.5 SA)
In the event of a dispute between Lessor and County concerning claims arising out of this Lease, or in any
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action or proceeding brought to enforce or interpret any provision of this Lease or where any provision hereof
is validly asserted as a defense, each Party shall bear its own attorneys’ fees and costs.

47. TIME (5.6 SA)
Time is of the essence of this Lease.
48. INSPECTION OF PREMISES BY A CERTIFIED ACCESS SPECIALIST (5.7 SA)

In accordance with California Civil Code 1938(e), “A Certified Access Specialist (CASp) can inspect the
subject premises and determine whether the subject premises comply with all of the applicable construction-
related accessibility standards under state law. Although state law does not require a CASp inspection of the
subject premises, the commercial property owner or Lessor may not prohibit the lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee
or tenant, if requested by the lessee or tenant. The Parties shall mutually agree on the arrangements for the
time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of
making any repairs necessary to correct violations of construction-related accessibility standards within the
premises.”

Pursuant to California Civil Code 1938, Lessor hereby represents that the Premises has not undergone an
inspection by a certified access specialist and no representations are made with respect to compliance with
accessibility standards. However, if it is determined that a violation of handicapped access laws (including
the Americans with Disabilities Act) existed at the Premises as of the Commencement Date, Lessor shall
correct such non-compliance at Lessor’s cost.

49. FORCE MAJEURE (5.8 SA)

For purposes of this Lease, the term “Foree Majeure” means any of the following events which are beyond
the control of either Party: act of God, unavailability of equipment or materials (but only if such equipment
and materials were ordered in a timely fashion), enemy or terrorist act, act of war, riot or civil commotion,
strike, lockout or other labor disturbance, fire, earthquake, explosion, governmental delays (including
nonstandard delays in issuance of any permit or other necessary governmental approval or the scheduling of
any inspections or tests), nonstandard delays by third party utility providers, or any other matter of any kind
or character beyond the reasonable control of the Party delayed or failing to perform under this Lease despite
such Party’s best efforts to fulfill the obligation. “Best Efforts” includes anticipating any potential force
majeure event and addressing the effects of any such event (a) as it is occurring and (b) after it has occurred,
to prevent or minimize any resulting delay to the greatest extent possible. Force Majeure shall not include
inability to obtain financing or other lack of funds. Lessor and County shall be excused for the period of any
delay in the performance of any obligation hereunder when such delay is occasioned by Force Majeure.

50. CONDEMNATION (5.9 SA)

If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat
of the exercise of said power (collectively, “Condemnation”), this Lease shall terminate as to the part taken
as of the date the condemning authority takes title or possession, whichever first occurs. If all or a material
portion of the rentable area of the Premises are taken by Condemnation, County may, at County’s option, to
be exercised in writing within ten (10) days after Lessor shall have given County written notice of such taking
(or in the absence of such notice, within ten (10) days after the condemning authority shall have taken
possession) terminate this Lease as of the date the condemning authority takes such possession. Lessor shall
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also have the right to terminate this Lease if there is a taking by Condemnation of any portion of the Building
or property which would have a material adverse effect on Lessor’s ability to profitably operate the remainder
of the Building. If neither Party terminates this Lease in accordance with the foregoing, this Lease shall
remain in full force and effect as to the portion of the Premises remaining, except that the rent shall be reduced
in proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards
and/or payments shall be the property of Lessor, whether such award shall be made as compensation for
diminution in value of the leasehold, the value of the part taken or for severance damages.

51. CONSENT OR APPROVAL (6.0 SA)

Unless expressly stated otherwise, where the consent or approval of a Party is required, such consent or
approval will not be unreasonably withheld, conditioned or delayed.

52. UNENFORCEABLE PROVISIONS (6.1 SA)

If any paragraph or clause hereof shall be determined illegal, invalid or unenforceable, it is the express intention
of the Parties hereto that the remainder of the Lease shall not be affected thereby, and it is also the express
intentions of the Parties hereto that in lieu of each paragraph or clause of this Lease which may be determined
to be illegal, invalid or unenforceable, there may be added as a part of this Lease a paragraph or clause as
similar in terms to such illegal or invalid or unenforceable paragraph or clause as may be possible and may be
legal, valid and enforceable.

53. CIRCUMSTANCES WHICH EXCUSE PERFORMANCE (6.2 SA)

If either Party hereto shall be delayed or prevented from the performance of any act required hereunder by
reason of Force Majeure as defined above in Clause 49 (FORCE MAJEURE), performance of such act shall
be excused for the period of the delay; and the period for the performance of any such act shall be extended
for a period equivalent to the period of such delay. Financial inability shall not be considered a circumstance
excusing performance under this Lease.

54. STATE AUDIT (6.3 SA)

Pursuant to and in accordance with Section 8546.7 of the California Government Code, in the event that this
Lease involves expenditures and/or potential expenditures of State funds aggregating in excess of ten
thousand dollars ($10,000), Lessor shall be subject to the examination and audit of the Auditor General of the
State of California for a period of three years after final payment by County to Lessor under this Lease. The
examination and audit shall be confined to those matters connected with the performance of the contract,
including, but not limited to, the costs of administering the contract.

55. DESTRUCTION OF OR DAMAGE TO PREMISES (6.4 N)

“Partial Destruction” of the Premises shall mean damage or destruction to the Premises, for which the repair
cost is less than twenty-five percent (25%) of the then replacement cost of the Premises (including tenant
improvements), excluding the value of the land.

“Total Destruction” of the Premises shall mean damage or destruction to the Premises, for which the repair
cost is twenty-five percent (25%) or more of the then replacement cost of the Premises (including tenant
improvements), excluding the value of the land.
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In the event of a Partial Destruction of the Premises, Lessor shall immediately pursue completion of all repairs
necessary to restore the Premises to the condition which existed immediately prior to said Partial Destruction.
Said restoration work (including any demolition required) shall be completed by Lessor, at Lessor’s sole cost,
within a reasonable time, but not to exceed two hundred seventy (270) days of the occurrence of said Partial
Destruction or within an extended time frame as may be authorized, in writing, by County. The Partial
Destruction of the Premises shall in no way render this Lease and/or any option to purchase, granted herein,
null and void; however, rent payable by County under the Lease shall be abated in proportion to the extent
County’s use and occupancy of the Premises is adversely affected by said Partial Destruction, demolition, or
repair work required thereby. Should Lessor fail to complete necessary repairs, for any reason, within two
hundred seventy (270) days, or longer time frame as may be authorized by County, County may, at County’s
sole option, terminate the Lease.

In the event of Total Destruction of the Premises or the Premises being legally declared unsafe or unfit for
occupancy, this Lease and/or any option granted herein shall at the option of Lessor be terminated effective
upon written notice to County, but not later than ninety (90) days after the occurrence of such Total Destruction
or unfitness of the Premises. All rent payable by County shall be abated from the date of Total Destruction
until substantial completion of the restoration of the Premises.

56. SECURITY SERVICES (6.5 SA)

During the Term (as the same may be extended), County may, at its sole cost and expense, engage its own
security personnel to provide security to the Premises and to County’s employees, personnel, agents, licensees
and/or invitees going to and from the Premises. Such security personnel shall be solely for the benefit of
County and shall not be relied on by Lessor. County shall indemnify, defend and hold Lessor and Lessor
Parties harmless from any third-party claim (including reasonable legal defense costs) arising from or in
connection with County’s security personnel being present at the Premises or Building.

57. COMMISSION (6.6 SA)

County’s obligations and responsibilities under this Lease are contingent upon the Lessor paying to County’s
broker, Jones Lang LaSalle, a “Commission” as a result of this lease transaction. Said Commission shall be
paid to Jones Lang LaSalle consistent with a separate agreement between Lessor and Jones Lang LaSalle.

Should Jones Lang LaSalle not receive the above amount within the specified time period, County may
terminate this Lease without further obligation to Lessor or County may deduct any unpaid amount from future
Rent.

58. RIGHT TO PURCHASE (N)

County shall have the right to purchase the Property for four hundred and fifty dollars ($450.00) per RSF
(totaling $76,522,950.00) (“Purchase Price”) through May 31,2025 (“Right to Purchase”). On June 1,2025,
the Purchase Price shall increase annually by three percent (3%) over the next four years as reflected in
Exhibit G. If the County does not purchase said Property during that time, County shall have the ongoing
Right of First Offer per Clause 59 below. Furthermore, County shall have the right to apply any unused
Allowances towards the Purchase Price of the Property. The County shall not have the Right to Purchase at
any time that County is in a material monetary default. County will exercise the Right to Purchase, if any, by
executing and delivering the Purchase and Sale Agreement to Lessor, in substantially the same form attached
hereto as Exhibit H.
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59. RIGHT OF FIRST OFFER TO PURCHASE THE BUILDING (N)

Provided there is no current County Default under this Lease (as further defined in Clause 28 DEFAULTS
AND REMEDIES), County shall have an ongoing right of first offer (“ROFO”) to purchase the Property. The
ROFO shall be structed as follows: (i) Lessor shall inform County that it intends to market the Property for
sale and County shall have fifteen (15) business days to submit a purchase offer to Lessor for the entirety of
the Property that Lessor intends to sell (“Purchase Offer”). Lessor may accept the offer or advance to a sale
process in which Lessor may transact with a third party. If the third party’s purchase price terms are more than
five percent (5%) more favorable to buyer than County’s offer terms, County shall have a ‘second look’ and
provide notice within ten (10) business days of its intent to purchase the Property. If County does not timely
notice Lessor, Lessor may sell the Property to a third party. If the third party offer terms are not more than
five percent (5%) more favorable than County’s original offer, then Lessor shall sell to County at its Purchase
Offer.

60. NOTICES (6.7 SA)

All written notices pursuant to this Lease shall be addressed as set forth below or as either Party may hereafter
designate by written notice and shall be deemed received upon personal delivery, delivery by facsimile
machine, electronic mail, or seventy-two (72) hours after deposit in the United States Mail.

To: Lessor To: County
DRAWBRIDGE SAINT ANDREW, LLC County of Orange
Three Embarcadero Center, Suite 2310 Probation Department
San Francisco, CA 94111 1055 N. Main St., 5th Floor
Attention: Mike Embree Santa Ana, CA 92701
Facsimile: (415) 391-4430 Attn: Director, Administrative Services
Email: membree@drawbridgerealty.com

With a copy to:
with a copy to:

County of Orange, CEO Real Estate
The Opus Law Firm 400 West Civic Center Drive, 5th Floor
514 Via De La Valle, Suite 203 Santa Ana, CA 92701
Solana Beach, CA 92075 Attention: Chief Real Estate Officer
Attention: Justin White, Esq.
Email: | (&op \

with additional copies to:

Forethought Life Insurance Company
30 Hudson Yards, Suite 7500

New York, New York 10001

Attn: Real Estate General Counsel

In regards to insurance, Lessor shall ensure that any and all insurance related mail includes the Lease number
and project name and Lessor shall mail all insurance certificates and insurance related correspondence to:
insurance.ceore@ocgov.com.
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61. ATTACHMENTS (6.8 S)

This Lease includes the following, which are attached hereto and made a part hereof:
I. EXHIBITS

Exhibit A - Description of Initial Premises

Exhibit B - Depiction of Initial Premises, Expansion Premises and Fenced
Parking Area

Exhibit C - The Work, County Improvements and Performance Specifications

Exhibit D - Work Acceptance Letter

Exhibit E - Form of Subordination, Attornment and Non-Disturbance Agreement and Estoppel
Certificate

Exhibit F - Termination Fee Schedule

Exhibit G - Purchase Price Schedule

Exhibit H — Form of Purchase and Sale Agreement

62. COUNTERPARTS (N)

This Lease may be executed in one or more electronic or original counterparts, each of which will be
deemed an original signature but all of which together will constitute one and the same instrument.

63. RESERVATION OF RIGHTS (N)

Lessor reserves the right to make modifications, make temporary closures, perform repairs, direct or restrict
traffic, grant easements, and grant access rights for current or future tenants within the Building for use of
the common area, areas outside the of the Building (including parking areas) provided the same does not
materially affect County’s rights and use under this Lease.
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IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year first above

written.
APPROVED AS TO FORM:

OFFICE OF COUNTY COUNSEL
ORANGE COUNTY, CALIFORNIA

By: Lacnen Kmﬂf:u
Deputy

RECOMMENDED FOR APPROVAL:

Director of Administratior
COUNTY EXECUTIVE OFFICE

By: .__%‘:« }} w
Real Estatd Manager

SIGNED AND CERTIFIED THAT A

LESSOR

DRAWBRIDGE SAINT ANDREW, LLC,
a Delaware limited liability company

COPY OF THIS DOCUMENT HAS BEEN
DELIVERED TO THE CHAIR OF THE BOARD

PER GC § 25103, RESO. 79-1535
Attest:

ROBIN STIELER

Clerk of the Board of Supervisors
of Orange County, California

LT: /1712023
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EXHIBIT A

DESCRIPTION OF INITIAL PREMISES

PROJECT NO: CEO/ALS/PROB-023-021 DATE: October 26, 2023
PROJECT:1700 E. Saint Andrew Place, Santa Ana VERIFIED BY: Casey Czapski

All the Premises shown highlighted on a plot plan marked Exhibit B, attached hereto and made a part hereof,

being a portion of the first and second floors of that certain building at 1700 E. Saint Andrew Place, in the city
of Santa Ana, County of Orange, State of California, comprising of approximately 70,462 square feet.

NOT TO BE RECORDED
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EXHIBIT B

DEPICTION OF INITIAL PREMISES, EXPANSION PREMISES, AND FENCED
PARKING AREA
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EXHIBIT B (CONT’D)
DEPICTION OF INITIAL PREMISES, EXPANSION PREMISES, AND FENCED
PARKING AREA
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EXHIBIT B (CONT’D)
DEPICTION OF INITIAL PREMISES, EXPANSION PREMISES, AND FENCED
PARKING AREA

3RD FLOOR PLANS
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EXHIBIT B (CONT’D)
DEPICTION OF INITIAL PREMISES, EXPANSION PREMISES, AND FENCED
PARKING AREA

| COUNTY-dedicated Parking
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EXHIBIT C

THE WORK,
COUNTY IMPROVEMENTS AND PERFORMANCE SPECIFICATIONS

This Work Letter shall supplement the terms and conditions relating to the construction of the Work
in the Initial Premises and/or Expansion Premises as set forth in Clause 13 (CONSTRUCTION) of
the Lease. If any conflict shall arise between this Exhibit C and the Lease, the terms and conditions
of the Lease shall prevail. This Work Letter is essentially organized chronologically and addresses
the issues of the construction, in sequence, as such issues will arise during the actual construction of
the Premises. All references in this Work Letter to Clauses or Sections of “this Lease” or “the Lease”
shall mean the relevant portion of Clauses 1 through 62 of the Lease to which this Work Letter is
attached as Exhibit C and of which this Work Letter forms a part, and all references in this Work
Letter to Sections of “this Work Letter” shall mean the relevant portion of Sections 1 through 7 of
this Work Letter. Capitalized terms used herein and not otherwise defined shall have the meanings
set forth in the Lease.

SECTION 1. - CONSTRUCTION DRAWINGS FOR THE PREMISES WORK

Space Plan. Lessor and its architect shall prepare the final space plan (collectively, the “Final Space
Plan”) for constructlon of the certain improvements within the Premises (“Premises Work™), and
shall deliver the Final Space Plan to County for County’s approval, such approval not to be
unreasonably withheld, conditioned or delayed. County shall have five (5) business days to review
and approve such Final Space Plan. If County does not approve the Final Space Plan in accordance
with this Section, County shall provide reasons for said disapproval and allow Lessor ten (10)
business days to provide the revised Final Space Plan taking into account County’s reasons for
disapproval. Failure of County to reasonably disapprove any draft of the Final Space Plan within said
five (5) business day period shall be deemed to constitute County’s approval thereof. This process
shall be repeated until the Final Space Plan has been approved; it being agreed that County’s right to
raise objections (following County’s initial objections to Lessor’s first submission of the Final Space
Plan) shall be limited to (a) the revisions made to the previous submission of the Final Space Plan in
order to address County’s prior objections or changes which are derivative of changes resulting from
such prior objections and/or (b) revisions to design elements not previously a part of the Final Space
Plan previously submitted to County.

Final Working Drawings. Lessor and its architect and engineers shall complete the architectural and
engineering drawings for the Premises Work. The final architectural working drawings shall be in a
form which is complete to allow subcontractors to bid on the Premises Work and to obtain all
applicable permits (collectively, the “Final Weorking Drawings”) and shall submit the same to
County for County’s approval, such approval not to be unreasonably withheld, conditioned or
delayed. County shall approve or reasonably disapprove any draft of the Final Working Drawings
within seven (7) business days after County’s receipt thereof; provided, however, that (i) County shall
not be entitled to disapprove any portion, component or aspect of the Final Working Drawings which
are consistent with the Final Space Plan unless (a) County agrees to pay for the additional cost (if
any) resulting from such change in the Final Space Plan as part of the over-allowance amount pursuant
to Section 2 below, and (b) County agrees that any such delays caused by such change(s) shall be
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deemed a delay caused by the County for all purposes of this Work Letter, Schedule 1 attached hereto
and the Lease, and (ii) any disapproval of the Final Working Drawings by County shall be
accompanied by a detailed written explanation of the reasons for County’s disapproval. Failure of
County to reasonably disapprove any draft of the Final Working Drawings within said seven (7)
business day period shall be deemed to constitute County’s approval thereof. This process shall be
repeated until the Final Working Drawings have been approved; it being agreed that County’s right
to raise objections (following County’s initial objections to Lessor’s first submission of the Final
Working Drawings) shall be limited to (a) the revisions made to the previous submission of the Final
Working Drawings in order to address County’s prior objections or changes which are derivative of
changes resulting from such prior objections and/or (b) revisions to design elements not previously a
part of the Final Working Drawings previously submitted to County. The Final Working Drawings,
as approved by Lessor and County, may be referred to herein as the “Approved Working Drawings.”
County shall make no changes or modifications to the Final Space Plan or the Approved Working
Drawings without the prior written consent of Lessor, which consent may be withheld in Lessor’s
sole discretion if such change or modification would directly or indirectly delay the Substantial
Completion of the Work or increase the cost of designing or constructing the Work. Lessor shall
promptly submit the Approved Working Drawings to the appropriate municipal authorities for all
applicable building permits necessary to allow Contractor as that term is defined in Section 3, below,
to commence and fully complete the construction of the Work (the “Permits™). County shall
cooperate with Lessor in promptly executing permit applications and performing other ministerial
acts reasonably necessary to enable Lessor to obtain any such permit or certificate of occupancy. No
changes, modifications or alterations in the Approved Working Drawings may be made without the
prior written consent of Lessor, provided that Lessor may withhold its consent, in its sole discretion,
to any change in the Approved Working Drawings if such change would directly or indirectly delay
the Substantial Completion of the Premises Work.

Bidding. Lessor shall construct the Work in accordance with the plans prepared by County’s architect
and approved by Lessor in accordance with the Design Problem criteria (anything that adversely
affects the structural, mechanical, electrical or fire life-safety systems of the Building). Lessor’s
contractor shall be the contractor selected pursuant to a procedure whereby the final plans and a
construction contract approved by County are submitted to three (3) contractors mutually agreed to
by Lessor and County (all of which must have a reputation for quality work, timely performance and
integrity). Each of the three (3) contractors shall submit to Lessor a fixed price contract bid to
construct the Work. Lessor and County, after adjustments for the inconsistent assumptions to reflect
an “apples to apples” comparison, shall select the lowest price bidder and such contractor with the
lowest priced bid shall enter into a construction contract with Lessor consistent with the terms of the
bid to construct the Work.

SECTION 2. - LESSOR’S BUILDING WORK

Lessor shall, at Lessor’s sole cost and expense (irrespective of the allowances defined above), be
responsible for all the Building systems being in good working order and shall return the Building to
a warm shell condition, County-identified existing improvements removed and demised, and to
complete certain lobby, corridor, and common area restrooms with building standard as further set
forth in the schedule attached hereto as Schedule 2 (“Lessor’s Building Work™). The above defined
“Lessor’s Building Work™ shall be completed concurrently with the Premises Work and is anticipated
to be completed on or before the County’s estimated Commencement Date of June 1, 2024.
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SECTION 3. - TIME DEADLINES (AS DEFINED IN SCHEDULE 1)

County shall use its good faith efforts and due diligence to cooperate with the Lessor, its architect,
and the engineers to complete all phases of the construction drawings and the permitting process and
to receive the Permits, and with Contractor (as defined below in Section 4) as soon as possible after
the execution of the ease, and, in that regard, shall meet with Lessor on a scheduled basis to be
determined by Lessor, to discuss the progress in connection with the same. The applicable dates for
approval of items, plans and drawings as described in this Section 1, above, and in this Work Letter
are set forth and further elaborated upon in Schedule 1 attached hereto. County agrees to comply
with the timeline in Schedule 1.

SECTION 4. - ALLOWANCE AMOUNT EXCEEDED

In the event that after County’s execution of this Lease, any revisions, changes, or substitutions shall
be made to (i) the Space Plan, Final Working Drawings (ii) the Approved Working Drawings (once
the same are completed), (iii) the Work, or in the event that County requests revisions, changes, or
substitutions which cause the Approved Working Drawings to not be a logical extension of the Space
Plan, then any additional costs which arise in connection with such revisions, changes or substitutions
shall be paid by County to Lessor within sixty (60) days following receipt of Lessor’s written request
therefor or as otherwise provided in the Lease. In addition, if the cost of the Premises Work exceeds
one hundred dollars ($100.00) per RSF, County shall pay the excess amount to Lessor within sixty
(60) days following receipt of Lessor’s written request therefor.

SECTION 3. - CONTRACTOR’S WARRANTIES AND GUARANTIES

Lessor shall assign to County (on a non-exclusive basis) all warranties and guaranties by the
Contractor who constructs the Premises Work (the “Contractor”) relating to the Work and pursuant
to said assignment, County hereby waives all claims against Lessor relating to, or arising out of the
construction of, the Premises Work. Lessor shall independently retain Contractor, on behalf of
County, to construct the Premises Work in accordance with the Approved Working Drawings and
Lessor shall supervise the construction by Contractor.

SECTION 6. - COUNTY’S COVENANTS

County hereby indemnifies, defends and holds harmless Lessor and Lessor Parties for any loss,
claims, damages or delays arising from the negligence, acts or omissions of County, its agents,
including, but not limited to any space planner, architect or engineer hired by County in connection
with the Premises Work.

SECTION 7. - MISCELLANEOUS

6.1 Freight Elevators. Lessor shall make the freight elevator (if applicable) reasonably available
to County in connection with initial decorating, furnishing and moving into the Premises, if
applicable.

6.2  County’s Representative. County has designated Stephanie Garcia, Business Services
Analyst — Facilities Services Manager, whom as of the Effective Date is undetermined, but to be
named imminently as its sole representative with respect to the matters set forth in this Work Letter,

-7-
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who, until further notice to Lessor, shall have full authority and responsibility to act on behalf of the
County as required in this Work Letter.

6.3  Lessor’s Representative. Lessor has designated Mike Embree or Jaden Rosselli, as its sole
representatives with respect to the matters set forth in this Work Letter, who, until further notice to
County, each shall have full authority and responsibility to act on behalf of the Lessor as required in
this Work Letter.

6.4 Time of the Essence in This Work Letter. Unless otherwise indicated, all references herein to
a number of days shall mean and refer to calendar days. In all instances where County is required to
approve or deliver an item, if no written notice of approval is given or the item is not delivered within
the stated time period, at Lessor’s sole option, at the end of such period the item shall automatically
be deemed approved or delivered by County and the next succeeding time period shall commence.
6.5 Cooperation by County. County acknowledges that the timing of the completion of the
Approved Working Drawings and the Premises Work is of the utmost importance to Lessor.
Accordingly, County hereby agrees to fully and diligently cooperate with all reasonable requests by
Lessor in connection with or related to the design and construction of the Premises Work, and in
connection therewith, shall respond to Lessor’s requests for information and/or approvals, except as
specifically set forth herein to the contrary, within seven (7) business days following request by
Lessor.

6.6  Punch List. Upon Substantial Completion of the Work, Lessor and County shall comply with
the terms and conditions of Clause 13E (CONSTRUCTION) of the Lease with respect to preparation
of a punch list and completion of such punch list items.
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SCHEDULE 1 TO WORK LETTER

Estimated Schedule

Mutual Lease Execution December 5, 2023

Design and Construction Drawings January 16, 2024 (6 weeks)

Plan Check/Permit Approval February 27, 2024 (6 weeks)

Construction Commencement: Premises and Building Work February 28, 2024

Substantial Completion Date May 22, 2024 (12 weeks)
-9-
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SCHEDULE 2 TO WORK LETTER

Lessor’s Building Work

Lessor shall be responsible for all the Building Systems being in good working order and return the
Premises to warm shell condition, County-identified existing improvements removed and/or
demised, the scope of which to be mutually agreed between Lessor and County.

-10-
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EXHIBIT D

WORK ACCEPTANCE LETTER

RE: Premises Located at 1700 E Saint Andrew Place, Santa Ana, CA 92705.

Lessor and County, without limiting any of County’s rights and remedies expressly set forth in Exhibit
C and this Lease or Lessor’s obligations thereunder regarding completion of Lessor’s Work in
accordance with Clause 13 (CONSTRUCTION), agree and acknowledge that:

Check all that apply:

o LESSOR WORK IS COMPLETE, COUNTY
ACCEPTS POSSESSION OF THE
PREMISES ( WITH NO PUNCH LIST
ITEMS):

The Work to the Premises constructed by Lessor
has been completed and accepted by County
without any outstanding punch list items. The
Premises are in acceptable condition and Lessor
delivered in compliance with all of the
requirements contained in Exhibit C and Clause
13 (CONSTRUCTION) of the Lease.

O LESSOR WORK IS COMPLETE WITH
PUNCH LIST ITEMS OUTSTANDING,
COUNTY ACCEPTS POSSESSION OF
THE PREMISES:

The Work to the Premises constructed by Lessor
has been SUBSTANTIALLY COMPLETED
and accepted by County WITH THE
EXCEPTION OF THE FOLLOWING
OUTSTANDING PUNCH LIST ITEMS (see
itemized list below).

Lessor has twenty-one (21) days following
receipt of this Work Acceptance Letter to
complete all punch list items.

Punch List Items Remaining of The Work:
(Attach additional pages if necessary)

-11-
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Anticipated Punch List Completion
Date:

m LESSOR WORK IS NOT COMPLETE,
COUNTY REJECTS POSSESSION OF THE
PREMISES:

Lessor has not completed the Work per the
requirements defined in the Lease specifically in
Clause 13 (CONSTRUCTION) and Exhibit C.

The information set forth in this Acknowledgment is true and correct as of the date hereof. This
Acknowledgment shall be binding on the Parties and upon the successors and assigns of County.

Lessor: Probation/Facilities Service Manager:
Print Name: ) Print Name:
Title: Title:
Date: Date:
-12-
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EXHIBIT E
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
[SEE ATTACHED HERETO]

-13-
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the
“Agreement”) is made as of , 2023 by and among FORETHOUGHT LIFE
INSURANCE COMPANY, an Indiana life insurance company, having an address at 30 Hudson
Yards, Suite 7500, New York, New York 10001, in its role as lead lender on behalf of itself and
any of lenders party to the Loan Documents (defined below) (together with its affiliates,
participants, successors, and/or assigns, “Lender”), the COUNTY OF ORANGE, a political
subdivision of the State of California, having an address at 1700 E. Saint Andrews Place, Santa
Ana, CA (“Tenant”), and DRAWBRIDGE SAINT ANDREW, LLC, a Delaware limited liability
company, having an address at Three Embarcadero Center, Suite 2300, San Francisco, California
94111 (“Landlord™).

RECITALS:

A. Lender has made a loan to Landlord, and certain affiliates of Landlord, which such
loan will is secured by a Deed of Trust, Assignment of Leases and Rents, Security Agreement and
Fixture Filing (the “Security Instrument”), given by Landlord to Lender which encumbers the
fee simple absolute estate of Landlord in certain premises described in Exhibit A attached hereto
(the “Property”) and which, among other security instruments, secures the payment of the loan
evidenced by a certain promissory note, given by Landlord and certain affiliates of Landlord to
Lender (the “Note”; the Security Instrument, the Note and each of the other documents executed
and/or delivered by Landlord and certain affiliates of Landlord to Lender in connection with the
loan, the “Loan Documents™);

B. Tenant is the holder of a leasehold estate in a portion of the Property under and
pursuant to the provisions of a certain lease dated _ 2023 between Landlord, as landlord
and Tenant, as tenant (as may have been amended the “Lease”); and

C. Tenant has agreed to subordinate the Lease to the Security Instrument and to the
lien thereof and Lender has agreed to grant non-disturbance to Tenant under the Lease on the terms
and conditions hereinafter set forth.

AGREEMENT:

For good and valuable consideration, Tenant, Lender and Landlord agree as follows:

1. Subordination. The Lease and all of the terms, covenants and provisions
thereof and all rights, remedies and options of Tenant thereunder are and shall at all times continue
to be subject and subordinate in all respects to the terms, covenants and provisions of the Security
Instrument, as of the date hereof, and to the lien thereof, including without limitation, all renewals,
increases, modifications, spreaders, consolidations, replacements and extensions thereof and to all
sums secured thereby and advances made thereunder with the same force and effect as if the
Security Instrument had been executed, delivered and recorded prior to the execution and delivery
of the Lease.

2. Non-Disturbance. If any action or proceeding is commenced by Lender for
the foreclosure of the Security Instrument or the sale of the Property, Tenant shall not be named
as a party therein unless such joinder shall be required by law, provided, however, such joinder
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shall not result in the termination of the Lease or disturb the Tenant’s possession or use of the
premises demised thereunder, and the sale of the Property in any such action or proceeding and
the exercise by Lender of any of its other rights under the Note, the Security Instrument or the
other Loan Documents shall be made subject to all rights of Tenant under the Lease, provided that
at the time of the commencement of any such action or proceeding or at the time of any such sale
or exercise of any such other remedy by Lender (a) the term of the Lease shall have commenced
pursuant to the provisions thereof, (b) Tenant shall be in possession of the premises demised under
the Lease, (c) the Lease shall be in full force and effect and (d) Tenant shall not be in default under
any terms, covenants or conditions of the Lease or of this Agreement on Tenant’s part to be
observed or performed.

3. Attornment. If Lender or any other subsequent purchaser of the Property
shall become the owner of the Property by reason of the foreclosure of the Security Instrument or
the acceptance of a deed or assignment in lieu of foreclosure or by reason of any other enforcement
of the Security Instrument (Lender or such other purchaser being hereinafter referred as
“Purchaser”), and the conditions set forth in Section 2 above have been met at the time Purchaser
becomes owner of the Property, the Lease shall not be terminated or affected thereby but shall
continue in full force and effect as a direct lease between Purchaser and Tenant upon all of the
terms, covenants and conditions set forth in the Lease and in that event, Tenant agrees to attorn to
Purchaser and Purchaser by virtue of such acquisition of the Property shall be deemed to have
agreed to accept such attornment, provided, however, that Purchaser shall not be:

(a) liable for the failure of any prior landlord (any such prior landlord, including
Landlord and any successor landlord, being hereinafter referred to as a “Prior Landlord”)
to perform any of its obligations under the Lease which have accrued prior to the date on
which Purchaser shall become the owner of the Property, provided that the foregoing shall
not limit Purchaser’s obligations under the Lease to correct any conditions of a continuing
nature that (i) existed as of the date Purchaser shall become the owner of the Property and
(i1) violate Purchaser’s obligations as Landlord under the Lease; provided further, however,
that Purchaser shall have received written notice of such omissions, conditions or violations
and Purchaser has had a reasonable opportunity to cure the same, all pursuant to the terms
and conditions of the Lease;

(b) subject to any offsets, defenses, abatements or counterclaims which shall have
accrued in favor of Tenant against any Prior Landlord prior to the date upon which
Purchaser shall become the owner of the Property, provided that Purchaser shall have
received written notice of such offsets, defenses, abatements or counterclaims, and to the
extent any are subject to cure, Purchaser has had a reasonable opportunity to cure the same;

© bound by any payment of rents, additional rents or other sums which Tenant may
have paid more than one (1) month in advance to any Prior Landlord unless (i) such sums
are actually received by Purchaser ,or(ii) such prepayment shall have been expressly
approved of by Purchaser;

(d) bound by any agreement terminating (except any termination by Tenant for cause
pursuant to the express terms of the Lease, subject to Lender and Purchaser’s rights
hereunder to cure) or amending or modifying the rent, term, commencement date or other
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material term of the Lease, or any voluntary surrender of the premises demised under the
Lease, made without Lender’s prior written consent; or

(e) bound by any assignment of the Lease or sublease of the Property, or any portion
thereof, made prior to the time Purchaser succeeded to Landlord’s interest other than if
pursuant to the provisions of the Lease.

Alternatively, upon the written request of Lender or its successors or assigns, Tenant shall enter
into a new lease of the Premises with Lender or such successor or assign, at Lender’s or such
successor or assign’s cost and expense, for the then remaining term of the Lease, upon the same
terms and conditions as contained in the Lease, except as otherwise specifically provided in this
Agreement.

4. Notice to Tenant. After notice is given to Tenant by Lender that the
Landlord is in default under the Note, the Security Instrument and the other Loan Documents and
that the rentals under the Lease should be paid to Lender pursuant to the terms of the assignment
of leases and rents executed and delivered by Landlord to Lender in connection therewith, Tenant
shall (but subject at all times to compliance with applicable law) thereafter pay to Lender or as
directed by the Lender, all rentals and all other monies due or to become due to Landlord under
the Lease and Landlord hereby expressly authorizes Tenant to make such payments to Lender and
hereby releases and discharges Tenant from any liability to Landlord on account of any such
payments.

5. Lender’s Consent. Tenant shall not, without obtaining the prior written
consent of Lender, (a) enter into any agreement amending, modifying or terminating the Lease,
(b) prepay any of the rents, additional rents or other sums due under the Lease for more than one
(1) month in advance of the due dates thereof, (c) voluntarily surrender the premises demised under
the Leasc or terminate the Lease without cause or shorten the term thereof other than pursuant to
the provisions of the Lease, or (d) assign the Lease or sublet the premises demised under the Lease
or any part thereof other than pursuant to the provisions of the Lease; and any such amendment,
modification, termination, prepayment, voluntarily surrender, assignment or subletting, without
Lender’s prior consent, shall not be binding upon Lender.

6. Notice to Lender and Right to Cure. From time to time, Lender may seek
(or Tenant may otherwise provide pursuant to the Lease) confirmation from Tenant as to whether
any default exists by Landlord under the Lease. In the case of any such default that can be cured
by the payment of money, Lender may cure within thirty (30) days after such notice. In the case
of any other such default, Lender may cure within a reasonable period following the giving of such
notice and following the time when Lender shall have become entitled under the Security
Instrument to remedy the same, including such time as may be necessary to acquire possession of
the Property if possession is necessary to effect such cure, provided Lender, with reasonable
diligence, shall (a) commence such cure within the period set forth in the Lease, (b) pursue such
remedies as are available to it under the Security Instrument so as to be able to remedy the default,
and (c) thereafter shall have commenced and continued to remedy such default or cause the same
to be remedied. Notwithstanding the foregoing, Lender shall have no obligation to cure any such
default. Tenant agrees to accept performance by Lender of any terms of the Lease required to be
performed by Landlord with the same force and effect as though performed by Landlord.
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7. Notices. All notices or other written communications hereunder shall be
deemed to have been properly given (i) upon delivery, if delivered in person or by facsimile
transmission with receipt electronically confirmed, (ii) one (1) Business Day (hereinafter defined)
after having been deposited for overnight delivery with any reputable overnight courier service, or
(iii) three (3) Business Days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sent registered or certified mail, postage
prepaid, return receipt requested, addressed as follows:

If to Tenant:

County of Orange

Probation Department

1055 N. Main St., 5th Floor

Santa Ana, CA 92701

Attn: Director, Administrative Services

With a copy to:

County of Orange, CEO Real Estate
400 West Civic Center Drive, 5th Floor
Santa Ana, CA 92701

Attention: Chief Real Estate Officer

If to Lender:

Forethought Life Insurance Company
c/o KKR Real Estate Manager LLC
30 Hudson Yards, Suite 7500

New York, New York 10001
Attention: Jason Kelley

or addressed as such party may from time to time designate by written notice to the other parties.
For purposes of this Section 7, the term “Business Day” shall mean a day on which commercial
banks are not authorized or required by law to close in the state or commonwealth where the
Property 1s located. Either party by notice to the other may designate additional or different
addresses for subsequent notices or communications.

8. Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of Lender, Tenant and Purchaser and their respective successors and assigns.

9. Governing Law. This Agreement shall be deemed to be a contract entered
into pursuant to the laws of the State where the Property is located and shall in all respects be
governed, construed, applied and enforced in accordance with the laws of the State where the
Property is located.
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10. Miscellaneous. This Agreement may not be modified in any manner or
terminated except by an instrument in writing executed by the parties hereto. If any term, covenant
or condition of this Agreement is held to be invalid, illegal or unenforceable in any respect, this
Agreement shall be construed without such provision. This Agreement may be executed in any
number of duplicate originals and each duplicate original shall be deemed to be an original. This
Agreement may be executed in several counterparts, each of which counterparts shall be deemed
an original instrument and all of which together shall constitute a single Agreement. The failure
of any party hereto to execute this Agreement, or any counterpart hereof, shall not relieve the other
signatories from their obligations hereunder. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

11. Joint and Several Liability. If Tenant consists of more than one person, the
obligations and liabilities of each such person hereunder shall be joint and several.

12.  Definitions. The term “Lender” as used herein shall include the successors
and assigns of Lender and any person, party or entity which shall become the owner of the Property
by reason of a foreclosure of the Security Instrument or the acceptance of a deed or assignment in
lieu of foreclosure or otherwise. The term “Landlord” as used herein shall mean and include the
present landlord under the Lease and such landlord’s predecessors and successors in interest under
the Lease, but shall not mean or include Lender unless and until Lender has succeeded to the
interest of Landlord under the Lease. The term “Property” as used herein shall mean the Property,
the improvements now or hereafter located thereon and the estates therein encumbered by the
Security Instrument.

13. Further Acts. Tenant will reasonably cooperate with Lender in connection
with carrying out the intention or facilitating the performance of the terms of this Agreement and
for complying with all applicable laws.

14. Limitations on Purchaser’s Liability. In no event shall the Purchaser, nor
any heir, legal representative, successor, or assignee of the Purchaser have any personal liability
for the obligations of Landlord under the Lease and should the Purchaser succeed to the interests
of the Landlord under the Lease, Tenant shall look only to the estate and property of any such
Purchaser in the Property for the satisfaction of Tenant’s remedies for the collection of a judgment
(or other judicial process) requiring the payment of money in the event of any default by any
Purchaser as landlord under the Lease, and no other property or assets of any Purchaser shall be
subject to levy, execution or other enforcement procedure for the satisfaction of Tenant’s remedies
under or with respect to the Lease; provided, however, that the Tenant may exercise any other right
or remedy provided thereby or by law in the event of any failure by Landlord to perform any such
obligation. Lender shall not, either by virtue of the Security Instrument, this Agreement or any of
the other Loan Documents, be or become a mortgagee in possession or be or become subject to
any liability or obligation under the Lease or otherwise until Lender shall have acquired the
Landlord’s interest in the Property, by foreclosure or otherwise. Notwithstanding anything
contained in this Agreement or the Lease to the contrary, upon Lender’s transfer or assignment of
Lender’s interests in the Loan, the Lease (or any new lease executed pursuant to this Agreement),
or the Property, Lender shall be deemed released and relieved of any obligations under this
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Agreement, the Lease (or any new lease executed pursuant to this Agreement), and with respect to
the Property.

15.  Estoppel Certificate. Tenant, shall, from time to time, within thirty (30)
days after request by Lender, execute, acknowledge and deliver to Lender an estoppel certificate
by Tenant, in form and substance substantially similar to the estoppel certificate contemplated
under the Lease, it being intended that any such statement delivered pursuant hereto shall be
deemed a representation and warranty to be relied upon by Lender and by others with whom
Lender may be dealing, regardless of independent investigation. Tenant also shall include in any
such statement such other information concerning the Lease as Lender may reasonably request.

16.  Tenant’s Purchase Option. Notwithstanding anything to the contrary in the
Lease or this Agreement: (a) Tenant shall deliver to Lender at least thirty (30) days’ prior written
notice of Tenant’s intent to exercise Tenant’s purchase option under Section 58 of the Lease
(“Purchase Option™); (b) if Tenant exercises the Purchase Option, title to the Property shall not be
conveyed to Tenant until such time as all obligations secured by the Security Instrument have been
fully satisfied or, if the Loan Documents so provide, the Loan has been fully defeased; and (c)
nothing contained in this Agreement shall be construed to waive or modify the restrictions on
prepayment specified in the Loan Documents and Tenant acknowledges that Tenant is aware of
such restrictions.

17. Scope of Preferential Right To Purchase. Tenant acknowledges and agrees
that, notwithstanding anything to the contrary in the Lease, any of the Loan Documents, or this
Agreement, none of the following events (“Remedial Actions”) shall be deemed to constitute an
offer to purchase the Property or any portion thereof for purposes of Section 59 of the Lease and
Tenant shall have no preferential right to purchase or other rights under Section 59 of the Lease as
a result of any such events: (a) the judicial or nonjudicial foreclosure of the Security Instrument;
(b) the delivery of a deed in lieu of judicial or nonjudicial foreclosure of the Security Instrument;
(c) any offer, notice, pleading, agreement, transaction or other event or condition of any kind
arising out of or relating to any of the events referred to in foregoing clauses (a) or (b); or (c) the
first subsequent transfer following any of the events referred to in foregoing clause (a) or (b). In
addition, Tenant acknowledges and agrees that, notwithstanding anything to the contrary in the
Lease, nothing contained therein shall be deemed to restrict Lender’s pursuit of any of the
Remedial Actions.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Lender, Tenant and Landlord have duly executed this
Agreement as of the date first above written.

LENDER, in its role as lead lender on behalf of itself and
any of lenders party to the Loan Documents:

FORETHOUGHT LIFE INSURANCE COMPANY,
an Indiana life insurance company

By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
On , before me, the undersigned, personally appeared

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in 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.

WITNESS my hand and official seal.

Notary Public in and for said
County and State

Name:

(SEAL)
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TENANT:

COUNTY OF ORANGE,
a political subdivision of the State of California

By:
Name:
Title:

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 )
) ss.
COUNTY OF )
On . before me, the undersigned, personally appeared ,

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in 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.

WITNESS my hand and official seal.

Notary Public in and for said
County and State

Name: _

(SEAL)
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LANDLORD:

DRAWBRIDGE SAINT ANDREW, LLC,
a Delaware limited liability company

By:
Name:
Title:

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 )
) ss.
COUNTY OF )
On B before me, - ,
(insert name and title of the officer)
personally appeared , who proved to me on the basis of satisfactory evidence to

be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me

that he/she/they executed the same in 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.

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A
Legal Description of Property

[See attached]
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ESTOPPEL CERTIFICATE
TO:

As of the date of this Estoppel Certificate the undersigned, as a "tenant" under that lease dated

~ ,between ("Lessor") and the
County of Orange, a political subdivision of the State of California ("County"), does hereby acknowledge the
following:

1. The aforesaid lease, subject to article 2 below, constitutes the entire agreement between Lessor
and County and is in full force and effect.

2. (Check One)
[ The aforesaid lease has not been modified, altered, or amended.
[J The aforesaid lease has been modified pursuant to that document(s) attached hereto.

3. The term of the lease is years. The lease commenced on
__and will expire on

4. The term of the lease is subject to County's option to terminate/extend as follows:

5. The lease rental rate is § per month, no rent has been paid in advance except as set
forth in the lease, and County (in its capacity as "tenant," and not as a governmental agency) has
received no notice of a prior assignment, hypothecation, or pledge of the lease from Lessor.

6. County has accepted and is now in possession of the leased premises.

7. The addresses for notices to be sent to County are set forth in Clause 60 (NOTICES) of the
lease.

8. County has no charge, lien, or claim of offset under this lease against rents or other charges due
or to become due and, to the actual knowledge of County, Lessor is not now in default under the
lease.

-14-
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APPROVED AS TO FORM
OFFICE OF COUNTY COUNSEL

By

Deputy

Date:

-15-

COUNTY
COUNTY OF ORANGE

By:

Thomas A. Miller, Chief Real Estate Officer
County Executive Office/Real Estate

Certificate Date:
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EXHIBIT F
TERMINATION FEE SCHEDULE

Termination Calculation

Surrender Option Month 126
Lease Term 180.0 months
Rentabile Area 70,462
Tenant Improvement Allowance $125.00 /rsf $8,807,750
Unamortized Amount at 8% $3,747,729
Total Leasing Commission $1,798,784
Unamortized Amount at 8% $765,389
Total Termination Penalty $4.513,117

** The termination fee calculation above is subject to change if and to the extent the County draws the Pre-
Lease Commencement Additional Allowance in accordance with Section 13 CONSTRUCTION(2.2SA) of
the Lease, the Parties agree to execute an amendment reflecting the same; provided, however, if the Parties
fail to execute an amendment, the Termination Fee shall nevertheless be increased to reflect the unamortized
Pre-Lease Commencement Additional Allowance.
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EXHIBIT G
PURCHASE PRICE SCHEDULE
Purchase Date Price PSF Purcfhase
Price
Prior to 5/31/2025 $450.00 $76,522,950.00
6/1/2025 - 5/31/2026 $463.50 $78,818,638.50
6/1/2026 - 5/31/2027 $477.41 $81,183,197.66
6/1/2027 - 5/31/2028 $491.73 $83,618,693.58
6/1/2028 - 5/31/2029 $506.48 $86,127,254.39
-17-
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EXHIBIT H

PURCHASE AND SALE AGREEMENT

PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This Purchase and Sale Agreement and Joint Escrow Instructions (this “Agreement”) between
DRAWBRIDGE SAINT ANDREW, LLC, a Delaware limited liability company (“SELLER”), and the
COUNTY OF ORANGE, a political subdivision of the State of California (“COUNTY™), is entered into as of
__»20__ (the “Effective Date”). This Agreement shall also constitute the joint escrow
instructions of COUNTY and SELLER to [TITLE COMPANY] (the “Escrow Agent” and/or “Title
Company”). COUNTY and SELLER are sometimes hereinafter referred to individually as a “Party” and
collectively as the “Parties.”

RECITALS

A. SELLER is the owner of that certain real property consisting of a fee simple interest in the
Assessor’s Parcel Numbers 403-071-28 (Affects Portion of Land) and APN 403-071-29 located at 1700 East
Saint Andrew Place, Santa Ana, County of Orange, State of California described in the legal description in
Exhibit A, which is the exhibit attached hereto and incorporated herein by this reference (“PROPERTY™).

B. The Parties desire to enter into this Agreement to document the purchase and sale of the
PROPERTY between SELLER and COUNTY on all of the terms and conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, SELLER and COUNTY hereby agree as follows:

Section 1. Purchase and Sale.

SELLER hereby agrees to sell to COUNTY, and COUNTY hereby agrees to purchase from SELLER,
the PROPERTY together with any and all of SELLER’S rights, title and interest in any and all easements,
rights-of-way, privileges, rights and appurtenances, improvements, personal property benefiting, appertaining
or belonging to the PROPERTY, including, without limitation, any and all of SELLER’s rights to contiguous
streets and roads (whether opened or proposed) on or abutting the PROPERTY, riparian rights, water or water
rights, and/or oil, gas or other minerals laying under the PROPERTY.

Section 2. Purchase Price.
The purchase price for the PROPERTY shall be (the “Purchase Price”) subject to the
terms and conditions of this Agreement. The Purchase Price shall be payable upon the Close of Escrow, as

defined below.

Section 3. Escrow.
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By this Agreement, SELLER and COUNTY establish an escrow (“Escrow”) with Escrow Agent.
Escrow shall close (“Close of Escrow” or “Closing”, as defined below) no later than ,), which
shall be designated as the “Closing Date”. The Close of Escrow may be further extended (“Extended Escrow
Period”) by COUNTY, in its discretion, by an additional five (5) days beyond the Closing Date by providing
SELLER and Escrow Agent with a written notice not later than three (3) days prior to the Closing Date.

Section 4. Due Diligence Period.

(a) Commencing on the Effective Date and terminating | __ (thirty (30) days prior to
Closing Date)], COUNTY may undertake an investigation of the PROPERTY (the “Due Diligence Period”).
COUNTY is granted a one-time option to extend the Due Diligence Period (“Extended Due Diligence
Period”) for five (5) days by providing SELLER with a written notice not later than three (3) days prior to the
expiration of the Due Diligence Period. COUNTY, at its sole and absolute discretion, may terminate this
Agreement prior to the expiration of the Due Diligence Period, or Extended Due Diligence Period, as
applicable. COUNTY’s Due Diligence may include, but not be limited to:

i. A review, inspection and examination of the physical, geological and environmental
condition of the PROPERTY, including, but not limited to, the receipt of one or more environmental site
assessment reports (collectively, the “Environmental Report™); provided, however, COUNTY shall not
conduct any geotechnical soil borings, test pits and other invasive environmental tests of the PROPERTY
without SELLER’s prior written consent;

ii. A review and investigation of the effect of any zoning, maps, permits, reports, engineering
data, regulations, ordinances, and laws affecting the PROPERTY;

iii. A structural engineering report on the structures existing on the PROPERTY;

iv. An appraisal of the Property (the “Appraisal”);

v. Areview of the economic feasibility of COUNTY ’s proposed use of the PROPERTY; and
vi. A site plan and title and survey investigation.

(b) During the Due Diligence Period, and the Extended Due Diligence Period, as applicable, and
through the Close of Escrow upon no less than twenty-four (24) hours prior written notice to SELLER,
COUNTY may enter upon the PROPERTY for any and all purposes related to its Due Diligence at no cost to
the COUNTY. COUNTY shall indemnify, defend and hold SELLER and the PROPERTY free and harmless
of all claims, liabilities, attorneys’ fees and costs or charges arising out of the entry upon the PROPERTY by
COUNTY and COUNTY’s agents, unless said claims and/or liabilities arise as a result of SELLER’s gross
negligence or willful misconduct. This Section 4(b) shall survive any termination of this Agreement.

(©) COUNTY at COUNTY’s sole cost, shall repair all damage caused by COUNTY or
COUNTY’s agents in connection with any such inspection or entry for the purposes of inspection and shall
return the PROPERTY to the condition existing prior to such inspections. This Section 4(c) shall survive any
termination of this Agreement.

(d) Within five (5) calendar days following the Effective Date, SELLER shall deliver to
COUNTY copies of all the documents, materials or information relating to the PROPERTY that are owned by
or in SELLER’s possession including, but not limited to, leases, licenses, permits, rental agreements, any third
party reports initiated by Seller (without any representation or warranty as to the accuracy of the information
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contained therein), written notices of complaints to or responses from regulatory agencies during Seller’s
period of ownership, lis pendens, Seller’s current policy of title insurance, written notices of any new or special
assessments or taxes, site plans, service contracts, warranties, guaranties, engineering plans and studies,
architectural and civil plans and specifications, land title surveys and any soils reports prepared for SELLER
(the “Due Diligence Materials). SELLER acknowledges that the Due Diligence Materials provided or to be
provided to COUNTY represent all of the material Due Diligence Materials in SELLER’s possession with
respect to the PROPERTY and at the time that all Due Diligence Materials that contain written notice of
violations or third-party reports that may contain information about materially adverse matters affecting the
PROPERTY that are in SELLER’s possession are provided to COUNTY. In the event that any additional
documents are discovered by SELLER or come into SELLER’s possession after the Effective Date that contain
information that could have a material and adverse effect on the PROPERTY, SELLER shall promptly deliver
copies of said document(s) to COUNTY. In the event COUNTY terminates this Agreement prior to Close of
Escrow, COUNTY shall promptly return to SELLER all Due Diligence Materials provided by SELLER.

(e) If COUNTY, in its sole and absolute discretion, disapproves of the results of any inspection,
investigation, reports or Due Diligence Materials, COUNTY may elect, on or prior to the last day of the Due
Diligence Period, or the Extended Due Diligence Period, as applicable, to terminate this Agreement by giving
SELLER written notification of its election. In the event COUNTY fails to deliver written notice to SELLER
of its disapproval of the PROPERTY prior to the expiration of the Due Diligence Period, or the Extended Due
Diligence Period, as applicable, COUNTY shall be deemed to have approved of the PROPERTY.

Section 5. Conditions Precedent.

(a) Conditions to COUNTY’s Performance. COUNTY’s obligations under this Agreement are
subject to the satisfaction of the following conditions, each of which is for the sole benefit of COUNTY and
may be waived by COUNTY’s Chief Real Estate Officer, or designee (“Chief Real Estate Officer”) in
writing:

i.  Subject to COUNTY’s rights and SELLER’s obligations under Section 7(e) below,
COUNTY has approved the PROPERTY pursuant to the terms set forth in Section 4 and Section 7 prior to the
expiration of the Due Diligence Period;

ii. Each representation and warranty made in this Agreement by SELLER shall be true and
correct in all material respects at the time as of which the same is made and as of the Close of Escrow, subject
to any qualifications hereafter made to any of SELLER’s representations as provided for in Section 12 hereof;,

iii. SELLER shall not be in default of any provisions under this Agreement or the COUNTY
Lease and shall have duly performed each and every covenant, undertaking and agreement under this
Agreement prior to the Close of Escrow hereunder;

iv. Escrow Agent being prepared to issue the Title Policy (as hereinafter defined) on the Close
of Escrow, subject only to the Approved Exceptions (as hereinafter defined); and

v. To the extent there is work that SELLER is required to complete under the COUNTY
Lease which was not completed prior to the Close of Escrow, then the SELLER and COUNTY shall enter into
an agreement setting forth such work and SELLER’s obligation to complete the same after the Close of Escrow,
(the “Post-Closing Agreement”), which such Post-Closing Agreement shall contain a schedule, at Closing, of
the remaining amounts to be paid to any contractors for the completion of any such remaining SELLER work.

(b) Conditions to SELLER’s Performance. SELLER’s obligations hereunder, including, but not
-20-
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limited to, its obligation to consummate the purchase transaction provided for herein are subject to the
satisfaction of each of the following conditions, each of which is for the sole benefit of SELLER and may be
waived by SELLER in writing:

i. COUNTY’s performance of all obligations under this Agreement prior to the Close of
Escrow hereunder and delivery to Escrow Agent of the items required to be delivered by COUNTY;

ii. COUNTY shall not be in material monetary default under the COUNTY Lease;

iii. Each representation and warranty made in this Agreement by COUNTY shall be true and
correct in all material respects at the time as of which the same is made and as of the Close of Escrow.

Section 6. Closing Deliveries.

(a) SELLER’s Closing Deliveries. Not less than one (1) business day prior to the Close of Escrow,
SELLER shall deliver or cause to be delivered to Escrow Agent the following items:

i. A grant deed fully executed and acknowledged by SELLER conveying the PROPERTY
in the form attached hereto as Exhibit B (the “Grant Deed”) with all documentary transfer tax information
disclosed;

ii. An assignment or termination of the COUNTY Lease, in form and substance to be
finalized in good faith by SELLER and COUNTY prior to the Close of Escrow;

ili. A Certificate of Non-Foreign Status duly executed by SELLER certifying that SELLER
is not a “foreign person” within the meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as
amended, together with the equivalent California form (Form 593) executed by SELLER (collectively, the
“Non-Foreign Affidavits”); and

iv.  Any other document, instrument, affidavit, certificate or agreement necessary to
consummate the transactions contemplated herein reasonably requested by Escrow Agent, including the Post-
Closing Agreement if applicable.

(b) COUNTY’s Closing Deliveries. Not less than one (1) business day prior to the Close of
Escrow, COUNTY shall deliver or cause to be delivered to Escrow Agent the following items:

i. The Purchase Price;
ii. Certificate of Acceptance to be attached to the Grant Deed;

ili. An assignment or termination of the COUNTY Lease, in form and substance to be
finalized in good faith by SELLER and COUNTY prior to the Close of Escrow; and

iv.  Any other documents, instruments or agreements necessary to consummate the
transactions contemplated herein reasonably requested by Escrow Agent, including the Post-Closing
Agreement if applicable.
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Section 7. Title and Survey.

(a) Within three (3) calendar days following the Effective Date, SELLER shall instruct Escrow
Agent to issue to COUNTY a current preliminary title report pertaining to the PROPERTY together with
complete and legible copies of all documents relating to the title exceptions and other matters referred to in
such preliminary title report (the “Preliminary Title Report”). SELLER shall pay all costs associated with
acquiring the Preliminary Title Report from the Escrow Agent and delivery to COUNTY.

(b) Within the Due Diligence Period, or Extended Due Diligence Period, as applicable, COUNTY
may, at COUNTY s sole cost and expense, cause a land survey (“Survey”) of the PROPERTY to be prepared.

(c) On or before the date that is ten (10) days prior to the expiration of the Due Diligence Period,
or Extended Due Diligence Period, as applicable, COUNTY shall notify SELLER in writing, which may
include e-mail per Section 16 (Notices), in COUNTYs sole and absolute discretion, of COUNTY’s approval
or disapproval of each exception or other matter that adversely affects COUNTY’s intended use of the
PROPERTY shown on the Preliminary Title Report or Survey. The Exceptions approved by or deemed
approved by COUNTY hereunder shall be referred to as the “Approved Exceptions.” For purposes of this
Agreement, “Approved Exceptions” shall mean and include (i) any lien to secure payment of real estate taxes,
including special assessments, not delinquent, (ii) all matters which could be revealed or disclosed by a
physical inspection or a survey of the real PROPERTY and matters affecting the real PROPERTY which are
created by or with the written consent of COUNTY, (iii) the rights of the COUNTY under the COUNTY Lease,
(iv) all exceptions disclosed by the Preliminary Title Report (and any updates or supplements thereto) relating
to the real PROPERTY and which are approved or deemed approved by COUNTY in accordance with this
Section 7, (v) any exception for liens (and/or potential liens) for services, labor or materials heretofore or
hereafter furnished to the Property for which COUNTY is expressly responsible for payment under the terms
of the COUNTY Lease, and/or which arises from any services, labor or materials contracted for by COUNTY
at the PROPERTY, and (vi) all applicable laws, ordinances, rules and governmental regulations (including,
without limitation, those relating to building, zoning and land use) affecting the development, use, occupancy
or enjoyment of the real PROPERTY.

(d) If any Exception is disapproved in writing by COUNTY pursuant to Section 7(c) above (each
a “Disapproved Exception”), SELLER shall, within seven (7) calendar days of SELLER’s receipt of
COUNTY’s written notice thereof, which must be delivered prior to expiration of the Due Diligence Period,
or Extended Due Diligence Period, as applicable, notify COUNTY in writing of SELLER’s agreement to
remove, alter, modify or otherwise mitigate to the satisfaction of COUNTY any Disapproved Exception, at
SELLER’s sole cost and expense. SELLER shall also notify COUNTY in writing if SELLER is not willing
to remove, alter, modify or otherwise mitigate any Disapproved Exception. In the event that SELLER is not
willing to remove, alter, modify or otherwise mitigate to the satisfaction of COUNTY any Disapproved
Exception, COUNTY shall provide SELLER with written notice that COUNTY elects to either (i) waive its
disapproval of such exception in writing, in which case such exception shall then be deemed to be an Approved
Exception, or (ii) terminate its obligation to purchase the PROPERTY, which must be delivered prior to
expiration of the Due Diligence Period, or Extended Due Diligence Period, as applicable. COUNTY’s failure
to give such notice of items (i) or (ii) above shall be deemed an election to proceed as set forth in item (i)
above. In the event COUNTY elects or is deemed to have elected, to terminate its obligation to purchase the
PROPERTY in accordance with this Section 7(d), COUNTY’s obligation to purchase, and SELLER’s
obligation to sell, the PROPERTY shall terminate, and neither Party shall have any further obligation to the
other except as otherwise provided in this Agreement.

(e) In the event of any supplement to or update of the Preliminary Title Report that discloses a
new exception that is not an Approved Exception after the expiration of the Due Diligence Period or Extended
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Due Diligence Period, as applicable, COUNTY shall have a five (5) calendar day period following COUNTY’s
receipt of such supplement or update to approve or disapprove such item in its sole and absolute discretion and
any time period herein shall be extended by a corresponding five (5) calendar days. Any disapproval will be
subject to the notice/response provisions as set forth in Section 7(d) above, except COUNTY shall have five
(5) calendar days to elect items (i) or (ii).

® As a condition precedent to the Close of Escrow, the Title Company shall have issued and
delivered to COUNTY, or shall have committed to issue and deliver to COUNTY, with respect to the real
PROPERTY, a Standard Owner’s Policy of Title Insurance (2006 Form) (the “Title Policy”) with liability
equal to the Purchase Price insuring COUNTY as owner of good, marketable and indefeasible fee simple title
to the PROPERTY, subject only to the Approved Exceptions.

Section 8. SELLER Covenants.

(a) Commencing at the Effective Date and until the Close of Escrow, SELLER shall not permit
any liens, encumbrances, or easements to be placed on the PROPERTY, other than the Approved Exceptions,
nor shall SELLER enter into any new obligations or modify any agreement regarding the sale, rental,
management, repair, improvement, or any other matter affecting the PROPERTY that would in any way
burden, encumber or be binding on COUNTY or the PROPERTY after the Close of Escrow without the prior
written consent of COUNTY, which COUNTY may grant or withhold at its sole discretion.

b) During the pendency of this Agreement, but subject to the limitations set forth below, SELLER
shall carry on its businesses and activities relating to the PROPERTY substantially in the same manner as it
did before the date of this Agreement, and SELLER shall not commit any actual, physical waste of the real
PROPERTY. SELLER shall remove personal property, furniture, fixtures and equipment from the
PROPERTY that SELLER and COUNTY reasonably agree should be removed prior to the Close of Escrow.

(c) It is understood that COUNTY assumes no liability of ownership until title vests in COUNTY.
SELLER covenants and agrees to remove (or cause to be removed) from the PROPERTY (which obligation
shall be deemed satisfied if the same is insured over and the amount secured by any of the instruments
referenced in clauses (i), (ii) and (iii) below have been paid and the holders of the same are obligated to cause
the same to be released from the PROPERTY) concurrently with the Close of Escrow: (i) all deeds of trust,
mortgages and/or other debt instruments to the extent executed by SELLER or expressly assumed by SELLER
in writing, (ii) any liens which arise from SELLER’s failure to pay amounts owing under any contract to which
SELLER is a party, and (iii) any other monetary liens (other than mechanic’s liens that are considered
Approved Exceptions) which are of an ascertainable amount, and do not exceed $25,000 in the aggregate and
are capable of being removed upon the payment of no more than $25,000 in the aggregate. In addition,
SELLER covenants and agrees not to voluntary execute any other deeds of trusts, mortgages and/or other debt
instruments encumbering the PROPERTY that will not be removed from the PROPERTY at or prior to the
Close of Escrow.

(d) After the Effective Date, SELLER shall promptly advise COUNTY in writing of any facts
known to SELLER indicating any material inaccuracy of any of the representations and warranties contained
in Section 12 of this Agreement and shall promptly give to COUNTY copies of any written notices of violations
which SELLER receives concerning the PROPERTY or any written notices received by SELLER concerning
the representations and warranties contained in Section 12 of this Agreement.

(e) It is understood and agreed by and among the Parties hereto that payment of the Purchase Price
does not include the purchase of any personal property. It shall be the responsibility of the SELLER to
determine the ownership of any personal property located on the PROPERTY and arrange for the removal
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thereof. COUNTY assumes no liability for the enforcement of any agreement between SELLER and any third
parties pertaining to any matter of personal property disposition. Should SELLER fail to remove any items of
personal property upon vacation of the PROPERTY, the right to remove said items shall terminate and said
items shall be considered as abandoned by SELLER, and COUNTY may dispose of such items as it sees fit
without any liability to SELLER.

® Possession of the Property shall be delivered to COUNTY at the Close of Escrow free of
tenants or parties in possession other than the COUNTY under that certain lease between SELLER and the
COUNTY dated (the “COUNTY Lease™), or any of its permitted assignees or sublessees. If
SELLER fails to deliver possession of the Property at the Close of Escrow free of tenants or parties in
possession other than the COUNTY under the COUNTY Lease or any of its permitted assignees or sublessees,
SELLER shall indemnify COUNTY for any and all reasonable costs it may incur in securing possession of the
Property free of third party possession or occupation of the Property. Such costs include but are not limited to
reasonably third-party attorneys’ fees

Section 9. Escrow Instructions and Requirements for Close of Escrow.

(a) Title. Simultaneously with the Close of Escrow, Escrow Agent shall be irrevocably committed
to issue the Title Policy pursuant to Section 7(f), above, provided that Escrow Agent’s failure to do so (or
Escrow Agent’s failure to perform any of its obligations under this Agreement) shall not, in it of itself, by a
default by SELLER under this Agreement.

(b) Escrow Instructions. This fully executed Agreement or counterparts hereof shall when
delivered to Escrow Agent, constitute Escrow Agent’s escrow instructions. Any standard form escrow
instructions submitted by Escrow Agent or any other clarification or addition to the instructions contained
herein shall, when executed by COUNTY and SELLER, constitute additional escrow instructions. In the event
of any conflict between such additional instructions and this Agreement, the terms of this Agreement shall
prevail.

(c) Closing Date. The “Close of Escrow” or “Closing” means the date on which the Grant Deed
conveying title to the PROPERTY to COUNTY is recorded. The Close of Escrow shall occur in accordance
with the dates prescribed in Section 3, above.

(d) Close of Escrow. Provided that Escrow Agent shall not have received written notice in a
timely manner from COUNTY or SELLER of the failure of any condition to the Close of Escrow or of the
termination of the Escrow subject to the rights afforded herein, and if and when COUNTY and SELLER have
deposited into Escrow the funds and documents required by this Agreement, and Title Company is committed
to issue the Title Policy concurrently with the Close of Escrow, Escrow Agent shall:

i. Record Documents. Cause the Grant Deed to be recorded in the Official Records in the
Office of the County Recorder, Orange County, California;

ii. Delivery to COUNTY. Immediately upon the recording of the Grant Deed or as soon as
available thereafter deliver to COUNTY: (i) a conformed copy of the Grant Deed and any other documents
(or copies thereof) deposited by SELLER with the Escrow Agent; (ii) Original Grand Deed shall be returned
to COUNTY after recordation; (iii) the Non-Foreign Affidavits; (iv) any funds deposited by COUNTY, and
any interest earned thereon, in excess of the amount required to be paid by COUNTY hereunder; and (v) the
Title Policy issued by Title Company;

iii. Delivery to SELLER. Immediately upon the recording of the Grant Deed deliver to
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SELLER the Purchase Price, after satisfying the closing costs, prorations and any adjustments to be paid by
SELLER pursuant to this Agreement.

(e) Closing Costs. COUNTY shall pay (i) one-half (1/2) of Escrow Agent’s escrow fee; and
(ii) any charges for extended title coverage and any additional title endorsements requested by COUNTY.
SELLER shall pay (i) one-half (1/2) of Escrow Agent’s escrow fee; (ii) Title Company’s charges for the ALTA
standard coverage Title Policy; and (iii) the cost of recording the Grant Deed. All other closing costs and
charges shall be paid by the respective Parties in accordance with the customary practice in the County of
Orange. The foregoing provisions of this Section notwithstanding, should the obligations of COUNTY to
purchase, and SELLER to sell, the PROPERTY be terminated in accordance with this Agreement, COUNTY
and SELLER shall each pay one-half (1/2) of the cost of the escrow cancellation fees and other amounts due
Escrow Agent and the Title Company; provided, however, that should this Escrow be terminated as a result of
the default by one of the Parties hereto, the defaulting Party shall pay the entire amount of the cancellation fees
and other amounts due Escrow Agent and the Title Company, and the non-defaulting Party shall have no
liability therefor. COUNTY and SELLER shall each pay their own attorneys’ fees in connection with the
preparation and negotiation of this Agreement and in connection with the consummation of the transactions
contemplated hereby.

§)) Prorations. All current and delinquent property taxes shall be paid by SELLER through the
end of the tax year in which the Closing Date occurs. SELLER may request a refund of property taxes directly
from the Treasurer Tax Collector for that portion of the property taxes paid from the Closing Date until the
end of the current tax year. COUNTY will assist SELLER in obtaining a refund as necessary.!

Section 10. Damage and Destruction.

(a) Casualty during Escrow. If there is material damage to the PROPERTY or if the PROPERTY
is destroyed or materially damaged by earthquake, flood, landslide, or any other casualty prior to the Close of
Escrow, then COUNTY shall have the right, by written notice delivered to SELLER and Escrow Agent to
terminate this Agreement and cancel Escrow. SELLER is obligated to inform COUNTY of any such material
damage to the Property. If COUNTY does not elect to terminate this Agreement and cancel Escrow by written
notice delivered to SELLER and Escrow Agent within (20) calendar days of when COUNTY learns of any
such material damage then this Agreement shall remain in full force and effect, and all insurance proceeds
payable to SELLER with respect to such damage or destruction, if any, shall be assigned and delivered by
SELLER to COUNTY at the Close of Escrow hereunder (or promptly at such later date as when actually
received by SELLER) with no reduction in Purchase Price.) If this Agreement and the Escrow are terminated
by COUNTY by written notice delivered to SELLER and Escrow Agent pursuant to this Section 10, then,
notwithstanding the provisions of Section 9(¢) above, COUNTY and SELLER shall each pay one half (1/2) of
the Escrow cancellation charges.

(b) Condemnation. If before the Close of Escrow, all or any portion of the PROPERTY is subject
to an actual or threatened taking by a governmental or quasi-governmental entity or public authority, by the
power of eminent domain or otherwise, COUNTY shall have the right, exercisable by giving written notice to
SELLER within ten (10) calendar days after COUNTY ’s receipt of written notice from SELLER of such taking
to either (a) to terminate its obligation to purchase the PROPERTY, in which case COUNTY s obligation to
purchase, and SELLER’s obligation to sell, the PROPERTY shall terminate, and neither Party shall have any
further obligation to the other except as otherwise provided in this Agreement, or (b) to accept the applicable
portion of the PROPERTY in its then existing condition, in which case, all condemnation awards shall be paid

1 COUNTY to provide SELLER with information regarding process for obtaining refund for property taxes, and Parties
to discuss requirements for the payment of real estate taxes at Closing with Title Company.
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or assigned to COUNTY with no reduction in Purchase Price. COUNTY’s failure to deliver such notice within
the time period specified shall be deemed to constitute COUNTY ’s election to accept the applicable portion of
the PROPERTY in its then existing condition.

(c) As used herein the terms “material” or “materially” shall be deemed to refer to an insured or
uninsured casualty to the PROPERTY having an estimated cost of repair that exceeds five percent (5%) of the
Purchase Price, as determined by a licensed general contractor selected by SELLER and reasonably acceptable
to COUNTY. As used herein the term a “taking” shall mean where such government or quasi-governmental
action affects the PROPERTY if the estimated value of the portion of the PROPERTY taken exceeds five
percent (5%) of the Purchase Price. The term “estimated value” shall mean an estimate obtained from a M.A L
appraiser, who has at least five (5) years’ experience evaluating PROPERTY located in the County of Orange,
similar in nature and function to that of the PROPERTY, selected by SELLER and reasonably acceptable to
COUNTY. The cost of the general contractor and/or the appraiser shall be borne by COUNTY if the cost to
repair and/or estimated value is equal to or less than the 5% threshold referenced herein otherwise the costs
shall be borne by the SELLER.

Section 11. COUNTY’s Representations and Warranties.

COUNTY hereby makes the representations and warranties set forth in this section for the benefit of SELLER
and its successors and assigns, which representations are true in all respects as of the Effective Date. COUNTY
shall notify SELLER in writing promptly if COUNTY becomes aware that any representation or warranty has
become untrue or misleading in light of information obtained by COUNTY after the Effective Date.

(a) Authority. COUNTY is a political subdivision of the State of California duly organized,
validly existing and in good standing under the laws of the State of California. COUNTY has all requisite
power and authority to enter into this Agreement and to perform its obligations hereunder. The execution of
delivery of this Agreement by COUNTY has been duly authorized.

(b) No Conflict. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereunder on the part of COUNTY do not and will not violate any applicable law,
ordinance, statute, rule, regulation, order, decree or judgment, conflict with or result in the breach of any terms
or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge, or
encumbrance upon any of the PROPERTY or assets of COUNTY by reason of the terms of any contract,
mortgage, lien, lease, agreement, indenture, instrument or judgment to which COUNTY is a part or which is
or purports to be binding upon COUNTY or which otherwise affects COUNTY, which will not be discharged,
assumed or released at the Close of Escrow.

(c) Litigation. There are no claims, actions, suits or proceeding continuing, pending or to
COUNTY’s actual knowledge, threatened, which would materially adversely affect COUNTY or this
transaction.

Section 12. SELLER’s Representations and Warranties.

SELLER hereby makes the representations and warranties set forth in this section for the benefit of
COUNTY, which representations are true in all material respects as of the Effective Date and as of the Closing
Date. SELLER shall notify COUNTY in writing, which may include e-mail, promptly if SELLER becomes
aware that any representation or warranty has become materially untrue or misleading or of any material
inaccuracy of any of the representations and warranties in light of information obtained by SELLER after the
Effective Date and prior to the Close of Escrow.
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(a) Authority of SELLER. SELLER is a limited liability company, duly formed under the laws
of the State of Delaware, is in good standing and authorized to do business in the State of California. The
execution, delivery and performance of this Agreement by SELLER have been duly authorized by the requisite
action on the part of SELLER, and no other authorization or consent is required therefor.

(b) Violation of Law. To SELLER’S Actual Knowledge, SELLER has not received any written
notice in the PROPERTY or the current use and operation thereof violates any health, safety, fire,
environmental, sewage, building, or other federal, state, or local law, code, ordinance, or regulation.

(©) Environmental Violations. To SELLER’S Actual Knowledge: (i) Seller has not received
written notice from any governmental agency of any environmental violations that affect the PROPERTY, (ii)
SELLER is not aware of any buried or partially buried stoage tanks located on the PROPERTY, and (iii)
SELLER has not received written notice regarding there being a monitoring program required by the
Environmental Protection Agency or any similar state agency concerning the PROPERTY.

i.

(d) Leases. Except for the COUNTY Lease, there are no leases affecting the PROPERTY, and
except as related to the Work or otherwise referenced in the Due Diligence Materials or the Preliminary Title
Report, no licenses or other agreements allowing any third party rights to use the PROPERTY are or will be
in force.

(e) Litigation. To SELLER’s Actual Knowledge, there is no litigation that has been filed and is
continuing against SELLER that would materially affect the PROPERTY or the use thereof (whether prior to
or from and after the Closing) or SELLER’S ability to transfer the PROPERTY to COUNTY.

§))] No Conflict. To SELLER’S Actual Knowledge, the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereunder on the part of SELLER do not and will not
violate any applicable law, ordinance, statute, rule, regulation, order, decree or judgment, conflict with or result
in the breach of any terms or provisions of, or constitute a default under the terms of any contract, mortgage,
lien, lease, agreement, indenture, instrument or judgment to which SELLER is a part or which is or purports
to be binding upon SELLER or which otherwise affects the PROPERTY, which will not be discharged,
assumed or released at the Close of Escrow.

() Agreements. On the Close of Escrow, except any contracts required to enable SELLER to
comply with the terms of the COUNTY Lease or required to address any health, safety or zoning conditions
at the PROPERTY, there will be no service contracts in effect and affecting the PROPERTY with parties with
whom SELLER has contracted or under which COUNTY will be obligated to pay any sums from and after
the Close of Escrow.

ii.  For purposes of this Section 12, the phrase “To SELLER’S Actual Knowledge” shall
mean the actual (and not implied, imputed, or constructive) knowledge of Steve Benos
(whom the SELLER represents is the asset manager for the PROPERTY and the most
knowledgable person on behalf of SELLER to make such representations), without
any inquiry or investigation of any other parties (other than by inquiry to Jonathan
Hastanan at SteelWave, LLC by Steve Benos), including, without limitation, the
tenants and the property manager of the PROPERTY.

iii.

iv. SELLER agrees to indemnify COUNTY and agrees to defend and hold COUNTY
harmless from all loss, cost, liability, expense, damage, or other injury, including
without limitation, reasonable attorney fees and expenses, resulting from the breach
of any warranties and representations in this Section 12; provided, however, the
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representations and warranties made by SELLER in this Agreement shall survive the
recordation of the Grant Deed for a period of nine (9) months and any action for a
breach of SELLER’S representations or warranties must be made and filed within said
nine (9) month period. Notwithstanding anything stated to the contrary in this
Agreement, in no event shall SELLER’s liability, if any, with respect to any post-
closing liability (including any breach of SELLER’S representations and warranties
under this Agreement discovered by COUNTY post-closing) exceed two percent (2%)
of the Purchase Price in the aggregate.

vi. To the extent that SELLER obtains actual knowledge of the same on or prior to the
Close of Escrow, SELLER shall notify COUNTY of any facts that would cause any
of the representations contained in this Agreement to be untrue in any material
respects as of the Close of Escrow. The obligations of COUNTY to consummate the
transactions contemplated are conditioned upon the delivery by SELLER of the
Closing Certificate. If COUNTY reasonably concludes that a fact set forth in the
Closing Certificate that COUNTY did not have any knowledge of prior to the
Expiration of the Due Diligence Period or the Extended Due Diligence Period, if
applicable, materially and adversely affects the PROPERTY, COUNTY shall have
the option to terminate this Agreement by delivering written notice to SELLER and
Escrow Agent, or waive such termination right, accept such qualication or change and
proceed with the closing without any rights to recovery for breach of the unqualified
representation and warranty. Other than as set forth in the immediately preceding
sentence, if COUNTY proceeds with the Close of Escrow, COUNTY shall be deemed
to have expressly waived any and all remedies for the breach of any representation or
warranty discovered by COUNTY prior to the Close of Escrow. If COUNTY
terminates this Agreement pursuant to this Section, Escrow Agent shall, within three
(3) calendar days following receipt of COUNTY's notice to terminate, cancel the
Escrow.

Section 13. Default and Remedies.

(a) COUNTY Default: SELLER Remedy. IF THE SALE OF THE PROPERTY IS NOT
CONSUMMATED DUE TO COUNTY’S DEFAULT UNDER THIS AGREEMENT, THEN SELLER’S
SOLE AND EXCLUSIVE REMEDY FOR SUCH DEFAULT SHALL BE TO TERMINATE THIS
AGREEMENT BY GIVING NOTICE OF SUCH TERMINATION TO COUNTY (WITH A COPY TO
ESCROW AGENT) WHEREUPON, SELLER SHALL BE ENTITLED TO RECEIVE REIMBURSEMENT
FOR ALL OF SELLER’S ACTUAL OUT-OF-POCKET COSTS, EXPENSES AND FEES INCURRED IN
CONNECTION WITH THE NEGOTIATION OF THIS AGREEMENT AND THE COUNTY’S EXERCISE
OF THE PURCHASE OPTION UNDER THE COUNTY LEASE AND THIS AGREEMENT, IN THE
MAXIMUM AMOUNT NOT TO EXCEED $100,000.00, WHICH AMOUNT MUST BE REQUESTED IN
WRITING WITHIN NINETY (90) DAYS AFTER THE THEN SCHEDULED CLOSING DATE. SUCH
REIMBURSEMENT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER
PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE CALIFORNIA CIVIL CODE, AND SHALL
NOT BE DEEMED TO CONSTITUTE A FORFEITURE OR PENALTY WITHIN THE MEANING OF
SECTION 3275 OR SECTION 3369 OF THE CALIFORNIA CIVIL CODE, OR ANY SIMILAR
PROVISION. NEITHER PARTY SHALL HAVE ANY FURTHER RIGHTS, DUTIES OR OBLIGATIONS
HEREUNDER EXCEPT THOSE OBLIGATIONS THAT EXPRESSLY SURVIVE TERMINATION OF
THIS AGREEMENT. SELLER AND COUNTY HEREBY AGREE THAT THIS SECTION IS INTENDED
TO AND DOES LIMIT THE AMOUNT OF DAMAGES DUE SELLER AND THE REMEDIES
AVAILABLE TO SELLER, AND SHALL BE SELLER’S EXCLUSIVE REMEDY AGAINST COUNTY,
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BOTH AT LAW AND IN EQUITY ARISING FROM OR RELATED TO A MATERIAL BREACH OR
DEFAULT BY COUNTY. SELLER SHALL NOT HAVE ANY OTHER RIGHTS OR REMEDIES AS A
RESULT OF ANY DEFAULT BY COUNTY, AND SELLER HEREBY WAIVES ANY OTHER SUCH
REMEDY AS A RESULT OF A DEFAULT BY COUNTY. WITHOUT LIMITING THE OTHER
PROVISIONS OF THIS AGREEMENT, SELLER ACKNOWLEDGES THAT THE PROVISIONS OF
THIS SECTION ARE A MATERIAL PART OF THE CONSIDERATION BEING GIVEN TO COUNTY
FOR ENTERING INTO THIS AGREEMENT AND THAT COUNTY WOULD BE UNWILLING TO
ENTER INTO THIS AGREEMENT IN THE ABSENCE OF THE PROVISIONS OF THIS SECTION. THE
PROVISIONS OF THIS SECTION SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT.

NOTWITHSTANDING THE FOREGOING, THIS PROVISION SHALL NOT LIMIT NOR WAIVE OR
AFFECT COUNTY’S INDEMNITY RIGHTS (AND SELLER’S OBLIGATIONS WITH RESPECT

THERETO) UNDER THIS AGREEMENT.

SELLER’S Initials COUNTY’S Initials

) SELLER Default: COUNTY Remedy. IF THE SALE OF THE PROPERTY IS NOT
CONSUMMATED DUE TO SELLER’S DEFAULT UNDER THIS AGREEMENT, THEN COUNTY’S
REMEDY HEREUNDER SHALL BE LIMITED TO COUNTY’S ELECTION TO EITHER: (I)
TERMINATE THIS AGREEMENT IN WHICH EVENT NEITHER PARTY SHALL HAVE ANY
FURTHER RIGHTS OR OBLIGATIONS HEREUNDER EXCEPT THAT THE COUNTY SHALL BE
ENTITLED TO REIMBURSEMENT FROM THE SELLER OF THE ACTUAL OUT-OF-POCKET
COSTS, INCLUDING REASONABLE ATTORNEYS’ FEES, INCURRED BY THE COUNTY SOLELY
IN CONNECTION WITH THIS AGREEMENT IN THE MAXIMUM AMOUNT NOT TO EXCEED
$100,000.00, WHICH AMOUNT MUST BE REQUESTED IN WRITING WITHIN NINETY (90) DAYS
AFTER THE THEN SCHEDULED CLOSING DATE; OR (II) PURSUE THE REMEDY OF SPECIFIC
PERFORMANCE OF SELLER’S OBLIGATION TO PERFORM ITS OBLIGATIONS UNDER THIS
AGREEMENT WHICH ACTION MUST BE FILED, IF AT ALL, WITHIN FORTY-FIVE (45) DAYS
AFTER THE DATE OF SELLER’S DEFAULT. COUNTY SHALL NOT HAVE ANY OTHER RIGHTS
OR REMEDIES AS A RESULT OF ANY DEFAULT BY SELLER, AND COUNTY HEREBY WAIVES
ANY OTHER SUCH REMEDY AS A RESULT OF A DEFAULT BY SELLER. THE PROVISIONS OF
THIS SECTION SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT.

SELLER’S Initials COUNTY’S Initials

(c) Notice and Cure. Notwithstanding anything contained in this Agreement to the contrary, if a
Party is in breach under this Agreement (“Defaulting Party”) the other Party shall have no right to terminate
this Agreement or pursue any other remedy for such default unless such default remains uncured by 5:00 p.m.
California time on the date that is five (5) business days after the Defaulting Party’s receipt of written notice
of such breach or default from such other Party; provided, however, neither Party shall have the foregoing
cure right for the failure to make any of its respective closing deliveries under Section 6 of this Agreement.

Section 14. Brokers.

SELLER and COUNTY each represent to the other that each has had no dealings with any broker,
finder, or other party concerning SELLER’s sale or COUNTY ’s purchase of the PROPERTY, except for JLL,
who shall be compensated by SELLER pursuant to a separate agreement. Each Party agrees to defend,
indemnify, and hold harmless the other Party from any claims, expenses, costs, or liabilities arising in
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connection with a breach of that Party's representations under this Section. There are no brokers who are third-
party beneficiaries to this Agreement and shall have no right to enforce its terms, which are strictly for the
convenience of COUNTY and SELLER.

Section 15. Assignment; Successors.

Except with respect to assignment of rights and/or pledges related to COUNTY’s public financing of the
purchase price, COUNTY shall not assign, transfer or convey its rights or obligations under this Agreement or
with respect to the Property without the prior written consent of SELLER, which consent SELLER may
withhold in its sole, absolute and subjective discretion. Any attempted assignment without the prior written
consent of SELLER shall be void and COUNTY shall be deemed in default hereunder. Any permitted
assignments shall not relieve the assigning party from its liability under this Agreement. Subject to the
provisions of this Section, this Agreement shall inure to the benefit of and be binding upon the Parties hereto
and their respective successors and assigns.

Section 16. Notices.

Any notice, request, demand, instruction or other document (each of which is herein called a “Notice”)
to be given hereunder to any Party shall be in writing and shall be delivered to the person at the appropriate
address set forth below by personal service (including express or courier service), by electronic
communication, whether by facsimile or electronic mail, or by certified mail, postage prepaid, return receipt
requested, as follows:

If to SELLER: DRAWBRIDGE SAINT ANDREW, LLC
Three Embarcadero Center, Suite 2310
San Francisco, CA 94111
Attention: Mike Embree
Facsimile: (415) 391-4430
Email: membree@drawbridgerealty.com

with a copy to:

The Opus Law Firm

514 Via De La Valle, Suite 203
Solana Beach, CA 92075

Attention: Justin White, Esq.
Email: justin@opus.attorney
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Ifto COUNTY: CEO/Real Estate
County of Orange
333 W. Santa Ana Blvd., 3" Floor
Santa Ana, California 92701
Attention: Chief Real Estate Officer
Telephone: (714) 834-6019
E-Mail: thomas.miller@ocgov.com

With a copy to: Office of the County Counsel
County of Orange
333 W. Santa Ana Blvd., 4® Floor
Santa Ana, California 92701
Attention: Michael Haubert
Telephone: (714) 834-2890
E-Mail: michael.haubert@coco.ocgov.com

If to Title Company [CONFIRM]

and Escrow Agent: First American Title Insurance Company
30 North LaSalle Street, Suite 2700
Chicago, Illinois 60602
Attention: Steven 1. Zellinger
Telephone: (312) 917-7257
E-Mail: vera

and

First American Title Insurance Company
30 North LaSalle Street, Suite 2700
Chicago, Illinois 60602

Attention: Rogelio Pineda

Telephone: (312) 917-7227

E-Mail: da i

A copy of any Notice given by COUNTY or SELLER to the other prior to the Close of Escrow shall
also be given to Escrow Agent as above provided. Notices so submitted shall be deemed to have been given
(1) on the date personally served, if by personal service, (ii) on the date of confirmed dispatch, if by electronic
communication, or (iii) forty-eight (48) hours after the deposit of same in any United States Post Office
mailbox in the state to which the Notice is addressed, or seventy-two (72) hours after deposit in any such post
office box other than in the state to which the notice is addressed, postage prepaid, addressed as set forth above.
The addresses and addressees, for the purpose of this Section, may be changed by giving written notice of such
change in the manner herein provided for giving Notice. Unless and until such written Notice of change is
received, the last address and addressee stated by written Notice, or provided herein if no such written Notice
of change has been received, shall be deemed to continue in effect for all purposes hereunder. COUNTY and
SELLER hereby agree that Notices may be given hereunder by the Parties’ respective counsel and that, if any
communication is to be given hereunder by COUNTY’s or SELLER’s counsel, such counsel may
communicate directly with all principals as required to comply with the provisions of this Section.

Section 17. Entire Agreement/Counterparts.

The Parties intend this paragraph to be a conclusive recital of fact pursuant to Section 622 of the
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California Evidence Code. This Agreement and the Exhibits attached hereto supersede any prior agreement,
oral or written, and contain the entire agreement between the Parties on the subject matter hereof. This
Agreement (including the Exhibits attached hereto) is intended to be a final expression of the agreement of the
Parties and is an integrated agreement within the meaning of Section 1856 of the California Code of Civil
Procedure. No subsequent agreement, representation or promise made by either Party hereto, or by or to any
employee, officer, agent or representative of either Party shall be of any effect unless it is in writing and
executed by the Party to be bound thereby. There are no contemporaneous separate written or oral agreements
between the Parties in any way related to the subject matter of this Agreement. This Agreement and any
modifications, amendments or supplements thereto may be executed in several counterparts, and all so
executed shall constitute one agreement binding on all Parties hereto, notwithstanding that all parties are not
signatories to the original or the same counterpart. The Parties may also deliver executed copies of this
Agreement to each other by electronic mail, which electronic mail signatures shall be binding. Any electronic
mail delivery of signatures shall be followed by the delivery of executed originals.

Section 18. Severability.

If any term or provision of this Agreement shall, to any extent, be held invalid or unenforceable, the
remainder of this Agreement shall not be affected.

Section 19. Waivers.

A waiver or breach of covenant or provision in this Agreement shall not be deemed a waiver of any
other covenant or provision in this Agreement, and no waiver shall be valid unless in writing and executed by
the waiving Party. An extension of time for performance of any obligation or act shall not be deemed an
extension of the time for performance of any other obligation or act. The exercise of any remedy provided by
law and the provisions of this Agreement for any remedy shall not exclude other consistent remedies unless
they are expressly excluded.

Section 20. Construction.

As used in this Agreement, the masculine, feminine or neuter gender and the singular or plural numbers
shall each be deemed to include the other whenever the context indicates. This Agreement shall be construed
as a whole and in accordance with its fair meaning, the captions being for convenience only and not intended
to fully describe or define the provisions in the portions of the Agreement to which they pertain. Each Party
hereto, and counsel for each Party hercto, has reviewed and revised this Agreement, and the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting Party shall not be
employed in the interpretation or construction of this Agreement. This document shall, in all respects, be
governed by the laws of the State of California applicable to agreements executed and to be wholly performed
within the State of California. Nothing contained herein shall be construed so as to require the commission of
any act contrary to law, and wherever there is any conflict between any provision contained herein and any
present or future statute, law, ordinance or regulation contrary to which the Parties have no legal right to
contract, the latter shall prevail but the provision of this document that is affected shall be curtailed and limited
only to the extent necessary to bring it within the requirements of the law.
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Section 21. Exclusive Dealings.

COUNTY and SELLER agree that in consideration of COUNTY’S projected efforts in undertaking
and completing its due diligence as specified herein, effective upon the execution of this Agreement by the
SELLER, neither SELLER nor any of its shareholders, officers, directories, agents or representatives shall
accept any written offers, of any level, with any other person or entity regarding the sale, assignment, joint
venture or other transfer or conveyance of the PROPERTY (which shall not preclude any financing of the
PROPERTY by SELLER that involves the execution by SELLER of any deeds of trusts, mortgages and/or
other debt instruments encumbering the PROPERTY that shall be removed from the PROPERTY by SELLER
at or prior to the Close of Escrow).

Section 22. Time.

All periods of time referred to in this Agreement shall include all Saturdays, Sundays and State or
National holidays, unless the period of time specifies “business days”, in which case such period of time shall
exclude Saturdays, Sundays and State and National holidays; provided that if the date or last date to perform
any act or give any notice with respect to this Agreement shall fall on a Saturday, Sunday or State or National
holiday, such act or notice may be timely performed or given on the next succeeding day that is not a Saturday,
Sunday or State or National holiday. For purposes of this Agreement, the phrase “State and National holiday”
shall refer to any day in which the Escrow Agent, Title Company and/or the Office of the County Recorder for
the County of Orange is/are closed for business.

Section 23. Governing Law and Venue.

This Agreement shall be governed by and construed in accordance with California law. 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.

Section 24. Authorization and Delegation.

COUNTY AND SELLER ACKNOWLEDGE THAT ONLY A MUTUALLY EXECUTED
DEFINITIVE AGREEMENT APPROVED BY SELLER AND THE ORANGE COUNTY BOARD OF
SUPERVISORS SHALL CONSTITUTE THE BINDING MUTUAL AGREEMENT FOR THE PURCHASE
OF THE PROPERTY PURSUANT TO THIS AGREEMENT. The Chief Real Estate Officer of the County
of Orange is authorized to sign or amend escrow instructions, escrow extensions and/or other written
documents as may be required by Escrow Agent, and may take any actions and provide any notices required
by COUNTY under this Agreement, including waiving any contingencies or conditions.

Section 25. Confidentiality.

SELLER and COUNTY further agree not to disclose to any unrelated third party, COUNTY’s and
SELLER’s employees, agents, consultants, attorneys and accountants excluded, any of the facts concerning
the execution and delivery of this Agreement or the consummation of the purchase and sale contemplated
hereby, including the Purchase Price payable hereunder, without the written consent of the non-disclosing
Party, except as otherwise required by law. Notwithstanding the preceding, the rights and obligations of
COUNTY under this Agreement are subject to Section 25350 of the Government Code of the State of
California, which requires COUNTY to publicly advertise its intent to purchase real PROPERTY. SELLER
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acknowledges that the Orange County Board of Supervisors will publish a Notice of Intention to Purchase the
PROPERTY and agrees that if, upon public hearing held pursuant to said notice, the Board determines it is not
in the public interest to purchase the PROPERTY, this Agreement may become null and void and the Parties
hereto shall be relieved of all obligations under this Agreement.

Section 26. No Obligation to Third Parties.

Except as expressly set forth in this Agreement, the execution and delivery of this Agreement shall not
be deemed to confer any rights upon, nor obligate either of the Parties hereto, to any person or entity other than
each other.

Section 27. Independent Counsel.

EACH PARTY TO THIS AGREEMENT ADMITS, ACKNOWLEDGES AND REPRESENTS
THAT IT HAS HAD THE OPPORTUNITY TO CONSULT WITH AND BE REPRESENTED BY
INDEPENDENT COUNSEL OF SUCH PARTIES’ CHOICE IN CONNECTION WITH THE
NEGOTIATION, EXECUTION AND AMENDMENT OF THIS AGREEMENT. EACH PARTY FURTHER
ADMITS, ACKNOWLEDGES AND REPRESENTS THAT IT HAS NOT RELIED ON ANY
REPRESENTATION OR STATEMENT MADE BY ANY OF THE ATTORNEYS AND
REPRESENTATIVES OF THE OTHER PARTY WITH REGARD TO THE SUBJECT MATTER, BASIS,
OR EFFECT OF THIS AGREEMENT.

Section 28. Legal Fees.

In the event of a dispute between the Parties as to any matter relating to or arising out of this
Agreement, each Party shall be responsible for its own costs and expenses, including actual attorneys’ fees and
expert witness fees.

Section 29. AS-IS.

As of the expiration of the Due Diligence Period, COUNTY will have or will have had the opportunity to:

a) review the Due Diligence Materials and all instruments, records and documents which
COUNTY deems appropriate or advisable to review in connection with this transaction, including, but
not by way of limitation, any and all architectural drawings, plans, specifications, surveys, building
and occupancy permits, and any licenses, leases, contracts, warranties and guarantees relating to the
PROPERTY or the business conducted thereon, and COUNTY, by proceeding with this transaction
following the expiration of the Due Diligence Period, shall be deemed to have determined that the
same and the information and data contained therein and evidenced thereby are satisfactory to
COUNTY;

b) review all applicable laws, ordinances, rules and governmental regulations (including, but not
limited to, those relating to building, zoning and land use) affecting the development, use, occupancy
or enjoyment of the PROPERTY, and COUNTY, by proceeding with this transaction following the
expiration of the Due Diligence Period, shall be deemed to have determined that the same are
satisfactory to COUNTY; and

c) at its own cost and expense, made its own independent investigation respecting the
PROPERTY and all other aspects of this transaction, and shall have relied thereon and on the advice
of 1ts consultants in entering into this Agreement, and COUNTY, by proceeding with this transaction
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following the expiration of the Due Diligence Period, shall be deemed to have determined that the
same are satisfactory to COUNTY.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR SELLER’S
REPRESENTATIONS AND WARRANTIES IN SECTION 12 OF THIS AGREEMENT AND ANY
WARRANTIES OF TITLE CONTAINED IN THE GRANT DEED DELIVERED AT THE CLOSE OF
ESCROW (“SELLER’S WARRANTIES”), THIS SALE IS MADE AND WILL BE MADE WITHOUT
REPRESENTATION, COVENANT, OR WARRANTY OF ANY KIND (WHETHER EXPRESS, IMPLIED,
OR, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, STATUTORY) BY SELLER.
AS A MATERIAL PART OF THE CONSIDERATION FOR THIS AGREEMENT, COUNTY AGREES TO
ACCEPT THE PROPERTY ON AN “AS IS” AND “WHERE IS” BASIS, WITH ALL FAULTS, AND
WITHOUT ANY REPRESENTATION OR WARRANTY, ALL OF WHICH SELLER HEREBY
DISCLAIMS, EXCEPT FOR SELLER’S WARRANTIES. EXCEPT FOR SELLER’S WARRANTIES, NO
WARRANTY OR REPRESENTATION IS MADE BY SELLER AS TO FITNESS FOR ANY
PARTICULAR PURPOSE, MERCHANTABILITY, DESIGN, QUALITY, CONDITION, OPERATION OR
INCOME, COMPLIANCE WITH DRAWINGS OR SPECIFICATIONS, ABSENCE OF DEFECTS,
ABSENCE OF HAZARDOUS OR TOXIC SUBSTANCES, ABSENCE OF FAULTS, FLOODING, OR
COMPLIANCE WITH LAWS AND REGULATIONS INCLUDING, WITHOUT LIMITATION, THOSE
RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT (INCLUDING, WITHOUT
LIMITATION, THE ADA). COUNTY ACKNOWLEDGES THAT COUNTY HAS ENTERED INTO THIS
AGREEMENT WITH THE INTENTION OF MAKING AND RELYING UPON ITS OWN
INVESTIGATION OF THE PHYSICAL, ENVIRONMENTAL, ECONOMIC USE, COMPLIANCE, AND
LEGAL CONDITION OF THE PROPERTY AND THAT COUNTY IS NOT NOW RELYING, AND WILL
NOT LATER RELY, UPON ANY REPRESENTATIONS AND WARRANTIES MADE BY SELLER OR
ANYONE ACTING OR CLAIMING TO ACT, BY, THROUGH OR UNDER OR ON SELLER’S BEHALF
CONCERNING THE PROPERTY. ADDITIONALLY, COUNTY AND SELLER HEREBY AGREE THAT
(A) EXCEPT FOR SELLER’S WARRANTIES, COUNTY IS TAKING THE PROPERTY “AS IS” WITH
ALL LATENT AND PATENT DEFECTS AND THAT EXCEPT FOR SELLER’S WARRANTIES, THERE
IS NO WARRANTY BY SELLER THAT THE PROPERTY IS FIT FOR A PARTICULAR PURPOSE,
(B) EXCEPT FOR SELLER’S WARRANTIES, COUNTY IS SOLELY RELYING UPON ITS
EXAMINATION OF THE PROPERTY, AND (C) COUNTY TAKES THE PROPERTY UNDER THIS
AGREEMENT UNDER THE EXPRESS UNDERSTANDING THAT THERE ARE NO EXPRESS OR
IMPLIED WARRANTIES (EXCEPT FOR THE LIMITED WARRANTIES OF TITLE SET FORTH IN THE
GRANT DEED AND SELLER’S WARRANTIES).

WITH RESPECT TO THE FOLLOWING, COUNTY FURTHER ACKNOWLEDGES AND AGREES
THAT SELLER SHALL NOT HAVE ANY LIABILITY, OBLIGATION OR RESPONSIBILITY OF ANY
KIND AND THAT SELLER HAS MADE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND:

1. THE CONTENT OR ACCURACY OF ANY REPORT, STUDY, OPINION OR CONCLUSION OF
ANY SOILS, TOXIC, ENVIRONMENTAL OR OTHER ENGINEER OR OTHER PERSON OR
ENTITY WHO HAS EXAMINED THE PROPERTY OR ANY ASPECT THEREOQF;

2. THE CONTENT OR ACCURACY OF ANY OF THE ITEMS (INCLUDING, WITHOUT
LIMITATION, THE DUE DILIGENCE MATERIALS) DELIVERED TO COUNTY PURSUANT
TO COUNTY’S REVIEW OF THE CONDITION OF THE PROPERTY; OR

3. THE CONTENT OR ACCURACY OF ANY PROJECTION, FINANCIAL OR MARKETING
ANALYSIS OR OTHER INFORMATION GIVEN TO COUNTY BY SELLER OR REVIEWED BY
COUNTY WITH RESPECT TO THE PROPERTY.
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COUNTY ALSO ACKNOWLEDGES THAT THE PROPERTY MAY OR MAY NOT CONTAIN
ASBESTOS AND, IF THE PROPERTY CONTAINS ASBESTOS, THAT COUNTY MAY OR MAY NOT
BE REQUIRED TO REMEDIATE ANY ASBESTOS CONDITION IN ACCORDANCE WITH
APPLICABLE LAW.

COUNTY IS, OR WILL BE AS OF THE CLOSE OF ESCROW, FAMILIAR WITH THE PROPERTY AND
ITS SUITABILITY FOR COUNTY’S INTENDED USE. THE PROVISIONS OF THIS SECTION 29
SHALL SURVIVE INDEFINITELY ANY CLOSING OR TERMINATION OF THIS AGREEMENT AND
SHALL NOT BE MERGED INTO THE DOCUMENTS EXECUTED AT CLOSE OF ESCROW.

COUNTY’S INITIALS
Section 30. Release.

By proceeding with this transaction following the expiration of the Due Diligence Period, COUNTY shall be
deemed to have made its own independent investigation of the Property, the Due Diligence Materials and the
presence of Hazardous Materials on the PROPERTY as COUNTY deems appropriate. Accordingly, subject
to the representations and warranties of SELLER expressly set forth in Section 12 hereof, COUNTY, on behalf
of itself and all of its officers, directors, shareholders, employees, representatives and affiliated entities
(collectively, the “Releasors™) hereby expressly waives and relinquishes any and all rights and remedies
Releasors may now or hereafter have against Seller, its successors and assigns, lenders, partners, members,
managers, shareholders, officers and/or directors (the “SELLER Parties”), whether known or unknown,
which may arise from or be related to (a) the physical condition, quality, quantity and state of repair of the
PROPERTY and the prior management and operation of the PROPERTY, (b) the Due Diligence Materials,
(c) the PROPERTY’S compliance or lack of compliance with any federal, state or local laws or regulations,
and (d) any past, present or future presence or existence of Hazardous Materials on, under or about the
PROPERTY or with respect to any past, present or future violation of any rules, regulations or laws, now or
hereafter enacted, regulating or governing the use, handling, storage or disposal of Hazardous Materials,
including, without limitation, (i) any and all rights and remedies Releasors may now or hereafter have under
the Comprehensive Environmental Response Compensation and Liability Act of 1980 (“CERCLA”), the
Superfund Amendments and Reauthorization Act of 1986, the Resource Conservation and Recovery Act, and
the Toxic Substance Control Act, all as amended, and any similar state, local or federal environmental law,
rule or regulation, and (ii) any and all claims, whether known or unknown, now or hereafter existing, with
respect to the PROPERTY under Section 107 of CERCLA (42 U.S.C.A. §9607). As used herein, the term
“Hazardous Material(s)” includes, without limitation, any hazardous or toxic materials, substances or wastes,
such as (1) any materials, substances or wastes which are toxic, ignitable, corrosive or reactive and which are
regulated by any local governmental authority, or any agency of the United States government, (2) any other
material, substance, or waste which is defined or regulated as a hazardous material, extremely hazardous
material, hazardous waste or toxic substance pursuant to any laws, rules, regulations or orders of the United
States government, or any local governmental body, (3) asbestos, (4) petroleum and petroleum based products,
(5) formaldehyde, (6) polychlorinated biphenyls (PCBs), and (7) freon and other chlorofluorocarbons.

COUNTY, ON BEHALF OF ITSELF AND THE OTHER RELEASORS, HEREBY ACKNOWLEDGES
THAT I'T HAS READ AND IS FAMILIAR WITH THE PROVISIONS OF CALIFORNIA CIVIL CODE
SECTION 1542 (“SECTION 1542”), WHICH IS SET FORTH BELOW:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING
PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE

-36-
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MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED
PARTY.”

BY INITIALING BELOW, COUNTY, ON BEHALF OF ITSELF AND THE OTHER RELEASORS,
HEREBY WAIVES THE PROVISIONS OF SECTION 1542 SOLELY IN CONNECTION WITH THE
MATTERS WHICH ARE THE SUBJECT OF THE FOREGOING WAIVERS AND RELEASES.

COUNTY s Initials:

THE FOREGOING WAIVERS, RELEASES AND AGREEMENTS BY COUNTY, ON BEHALF OF
ITSELF AND THE RELEASORS, SHALL SURVIVE THE CLOSE OF ESCROW AND THE
RECORDATION OF THE GRANT DEED AND SHALL NOT BE DEEMED MERGED INTO THE GRANT
DEED UPON ITS RECORDATION.

Section 31. Natural Hazard Disclosure.

COUNTY acknowledges that Seller has commissioned the Title Company or its affiliate to prepare a natural
hazard disclosure statement for the PROPERTY (the “Natural Hazard Disclosure™), including the matters
required by Article 1.7 of the California Civil Code (currently Section 1103 through 1103.14). COUNTY
acknowledges that this transaction is not subject to such Article 1.7, but that, nevertheless, the Natural Hazard
Disclosure shall serve to satisfy any and all disclosure requirements relating to the matters referenced in the
Natural Hazard Disclosure. SELLER does not warrant or represent either the accuracy or completeness of the
information in the Natural Hazard Disclosure, and COUNTY shall use same merely as a part in its overall
investigation of the COUNTY.

Section 32. Environmental Disclosure.

COUNTY acknowledges and agrees that SELLER has indicated that the sole inquiry and investigation that
Seller has conducted in connection with the environmental condition of the PROPERTY is to obtain the
environmental report(s) made available to COUNTY as part of the Due Diligence Materials, and that, for all
purposes, including California Health and Safety Code Section 25359.7, SELLER has acted reasonably in
solely relying upon said inquiry and investigation. COUNTY further acknowledges and agrees that SELLER’S
making available to COUNTY any environmental report(s) as part of the Due Diligence Materials shall
constitute notice to COUNTY of any environmental condition disclosed therein, which shall be deemed to
satisfy the notice requirements under California Health and Safety Code Section 25359.7.

Section 33. Noncompliant Plumbing Fixtures Disclosure.

In accordance with the requirements of California Civil Code Section 1101.5(e), SELLER hereby discloses
the following: (1) California Civil Code Section 1101.5(a) provides as follows: “(a) On or before January 1,
2019, all noncompliant plumbing fixtures in any multifamily residential real property and in any commercial
real property shall be replaced with water-conserving plumbing fixtures”; and (2) SELLER has no knowledge
as to whether the PROPERTY does or does not have such noncompliant plumbing fixtures and COUNTY shall
have the right to inspect the same.

Section 34. Waiver of CC Section 1662.

SELLER and COUNTY each expressly waive the provisions of California Civil Code Section 1662 and hereby
agree that the provisions of Section 10 hereof shall govern their obligations in the event of damage or
destruction to the PROPERTY or condemnation of all or part of the PROPERTY.
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Section 35. No Third Party Beneficiaries.

This Agreement is for the sole and exclusive benefit of the Parties hereto and their respective permitted
successors and assigns, and no third party is intended to, or shall have, any rights hereunder.

Section 36. No Personal Liability.

Notwithstanding anything stated to the contrary herein, SELLLER’S liability under this Agreement shall be
limited to SELLER’S interest in the PROPERTY and neither SELLER, SELLER’S constituent partners and/or
members, managers, lenders, SELLER’S asset manager, nor SELLER’S directors, managers, members,
employees or agents shall have any personal liability hereunder.

Section 37. Attorneys’ Fees

Notwithstanding Section 28, above, if any legal action or any arbitration or other proceeding is brought by
COUNTY against SELLER because of any alleged dispute, breach, default or misrepresentation in connection
with any of the provisions of this Agreement, the prevailing party shall be entitled to recover from the other
reimbursement for the reasonable fees of attorneys and other costs (including court costs and witness fees)
incurred by it, in addition to any other relief to which it may be entitled pursuant to the terms of this Agreement.
The term “prevailing party” means the party obtaining substantially the relief sought, whether by
compromise, settlement or judgment.

[Signatures follow on next page]
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In Witness Whereof, the Parties have executed this Agreement the day and year first above written.

SELLER

DRAWBRIDGE SAINT ANDREW, LLC,
a Delaware limited liability company

By:
Name:
Title:
COUNTY
Approved as to Form
Office.of the County Counsel COUNTY OF ORANGE, a political subdivision
Orange County, California of the State of California
By: By:

Deputy County Counsel

Chief Real Estate Officer
Date:

County of Orange, California

-39-
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ACKNOWLEDGMENT OF ESCROW AGENT

The undersigned, as the Escrow Agent under the foregoing Agreement, hereby acknowledges receipt of fully-
executed originals or counterpart copies thereof, and hereby agrees to act in accordance with the instructions
set forth therein. The Escrow Agent shall acknowledge this form after the Agreement has been approved by
the County of Orange Board of Supervisors.

[CONFIRM] FIRST AMERICAN TITLE INSURANCE COMPANY

By:

Its:

Date:

-40-
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SCHEDULE OF EXHIBITS
Exhibit A Legal Description
Exhibit B Grant Deed
Exhibit C Copy of Lease
-41-
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

The Land referred to herein below is situated in the City of Santa Ana, County of Orange, State of
California, and is described as follows:

PARCEL A:

PARCEL 1 OF PARCEL MAP NO. 97-143, AS SHOWN ON A MAP RECORDED IN BOOK 307, PAGES 40
THROUGH 46 INCLUSIVE, OF PARCEL MAPS, RECORDS OF ORANGE COUNTY.

EXCEPTING THEREFROM ALL RIGHT, TITLE AND INTEREST IN AND TO ALL COAL, OIL, GAS AND OTHER
HYDROCARBONS, GEOTHERMAL RESOURCES, PRECIOUS METALS ORES, BASE METALS ORES,
INDUSTRIAL GRADE SILICATES AND CARBONATES, FISSIONABLE MINERALS OF EVERY KIND AND
CHARACTER, METALLIC OR OTHERWISE, WHETHER OR NOT PRESENTLY KNOWN TO SCIENCE OR
INDUSTRY, NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED UPON WITHIN OR UNDERLYING THE
SURFACE OF SAID LAND REGARDLESS OF THE DEPTH BELOW THE SURFACE AT WHICH ANY SUCH
SUBSTANCES MAY BE FOUND, HOWEVER, WITHOUT THE RIGHT FOR ANY PURPOSE WHATSOEVER TO
ENTER UPON, INTO OR THROUGH THE SURFACE OF THE FIRST 500 FEET OF THE SUBSURFACE OF THE
PROPERTY, AS RESERVED BY CATELLUS DEVELOPMENT CORPORATION, A DELAWARE CORPORATION,
IN THE DEED RECORDED JULY 26, 1994 AS INSTRUMENT NO. 94-0472182, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM MINERAL OIL AND GAS RIGHTS, AS RESERVED BY SANTA FE LAND
IMPROVEMENT CO., AS INSTRUMENT NO'S. 85-353684 AND 85-353685, BOTH OF OFFICIAL RECORDS.

PARCEL B:

A PERPETUAL NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIAN INGRESS AND EGRESS,
AND PARKING, AS SAID EASEMENT IS SET FORTH IN THAT CERTAIN RECIPROCAL EASEMENT
AGREEMENT RECORDED DECEMBER 30, 1998 AS INSTRUMENT NO. 19980905268 OF OFFICIAL
RECORDS OF ORANGE COUNTY, CALIFORNIA, OVER THAT PORTION OF LOT 1 INCLUDED WITHIN THE
CROSSHATCHED AREA SHOWN ON EXHIBIT "C" ATTACHED THERETO.

PARCEL C:

A NON-EXCLUSIVE EASEMENT, APPURTENANT TO PARCEL A ABOVE, AS SET FORTH IN THAT CERTAIN

DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS RECORDED OCTOBER 22, 1997 AS
INSTRUMENT NO. 159970528456 OF OFFICIAL RECORDS.

For conveyancing purposes only: APN 403-071-28 (Affects Portion of Land) and APN 403-071-29 (Affects
Portion of Land)
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EXHIBIT B

GRANT DEED

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[Space above for recorder]

APN No.:

The undersigned Grantor declares: Documentary Transfer Tax is $
( ) computed on full value of property conveyed
() computed on full value less value of liens and encumbrances remaining at time of
sale
( ) Unincorporated area

( ) City of

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
DRAWBRIDGE SAINT ANDREW, LLC, a Delaware limited liability company (“Grantor”) does hereby
grant to (“Grantee”), the real property in the County of
Orange, State of California, described on Exhibit “A” attached hereto and made a part hereof (the
“Property”).

TO HAVE AND TO HOLD the Property with all the rights, privileges and appurtenances thereto
belonging, or in any way appertaining, unto the said Grantee and Grantee’s successors and assigns.

SUBIJECT TO the following:

(a) all liens, easements, covenants, conditions, restrictions and other matters of record or
apparent; and

(b) a lien not yet delinquent for taxes for real property and personal property, and any general
or special assessments against the Property.

-43-
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IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of ,20

GRANTOR:

DRAWBRIDGE SAINT ANDREW, LLC,
a Delaware limited liability company

By:
Name:
Title:

[INSERT NOTARY ACKNOWLEDGMENT FROM STATE OF EXECUTION]
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EXHIBIT “A”

LEGAL DESCRIPTION
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EXHIBIT C

LEASE
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Real Property Conveyance Questionnaire* for ASR
(*Applies to sale, lease, license, or easement of County or District owned assets)

Instructions:

a)

This questionnaire was developed with input from Auditor Controller, Internal Auditor and CEO Real
Estate to assure County leadership is fully informed.

Insert the complete answer after each question below.

When completed, save and include as an Attachment to your ASR.

In the body of the ASR focus on the considerations relevant to the decision.

If you need assistance, please contact CEO Real Estate.

1. What property interest is being considered for conveyance (e.g. fee, lease, license, easement)?
Lease Agreement for the property located at 1700 East Saint Andrews Place, Santa Ana.
Why is this property being considered for lease, license, sale or other conveyance? This is a
relocation and expansion for Probation from its 1001 S. Grand Avenue Santa Ana offices, which
offices must be vacated by June 30, 2024.
b) How and who identified this property as a potential conveyance? Probation and CEO Real Estate
worked with Jones Lang LaSalle in the identification and lease negotiation of this property.
¢) What factors are key in recommending this property for conveyance? Probation is in need of
additional office space and must vacate its current facility at 1001 S. Grand Ave. in Santa Ana on
or before June 30, 2024.
d) How does the proposed conveyance fit into the County’s/District’s strategic or general plan? The
proposed conveyance is a great location for Probation to serve the public in Santa Ana.
e) What are the short and long term anticipated uses of the property? The initial Lease Term will
expire May 31, 2039 with two (2) five (5) year options to extend.
f) Are there any limitations on the use of the property in the conveyance documents? The County will
use the property for the Central Youth Reporting Center and the accounting and training service
functions consistent with services provided by Probation or any other lawful purpose.

What analysis has been performed as to whether to convey the proposed real property interest?

Costar, comparable available properties within close proximity and recent lease comparables were

used to determine 1700 East Saint Andrews Place as an optimal location.

a) Have there been any internally or externally prepared reports regarding this property conveyance?
Yes, Costar property searches were performed.

b) Who performed the analysis? Our partnering RE brokerage, Jones Lang LaSalle.

¢) Provide details about the analysis and cost/benefit comparison. 1700 East Saint Andrews Place
was determined to be the best option for Probation.

3. How was the conveyance price, or lease/license rent, determined? Fair market value.

a) Who performed the appraisal or market study and what certifications do they possess? Our
partnering RE brokerage, Jones Lang LaSalle.

b) How does the price/rent compare with comparable properties? The rent is consistent with similar

Santa Ana properties.

c¢) Does the setting of the price/rent follow industry standards and best practices? Yes.

d) What are the specific maintenance requirements and other costs within the agreement and who is
responsible? Provide an estimate of the costs to the County/District if applicable. County is
responsible for utilities and janitorial.

4. What additional post-conveyance remodeling or upgrade costs will be needed for the

property to meet its intended use? N/A.

a) Will any of the upgrades be required to meet County, ADA, or other standards and
requirements? N/A

b) Include estimates of the costs. N/A
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¢) What entity will be responsible for the costs? N/A

5. Can the County terminate the sale/easement, lease/license? Yes.
a) What would be necessary to terminate the agreement and when can it be terminated? County may
terminate the lease at any time after the 120" month with at least 12 months written notice and a
cancellation fee equal to free rent plus unamortized tenant improvements and brokerage commissions at
8%.
b) Are there penalties to terminate the sale/easement, lease/license? Yes, see above.

6. What entity will be responsible for the payment(s)? Probation.
a) How will the funds received be used or applied? Monthly rental payments.
b) What fund number will the funds from the conveyance ultimately be deposited into? N/A.
c) If restricted funds might be created or supplemented, check with the Auditor Controller’s General
Accounting Unit and Counsel if you have questions about whether restricted funds are involved.)
d) If restricted funds might be created or supplemented, has County Counsel advised that the
destination fund for the payment(s) is properly restricted? N/A.

7. Does the proposed sale/easement, lease/license agreement comply with the CEO Real Estate
standard language? Yes.
a) List any modified clauses and reasons for modification.
Clause 12 — Right to Expand and Right to First Refusal
Clause 13 — Construction
Clause 16 — Alterations and Surrender
Clause 17 — County Requested Alterations
Clause 19 — Repair and Maintenance Services
Clause 20 — Utilities
Clause 31 — Debt Limit
Clause 32 — County Property
Clause 34 — Sighage
Clause 37 — Successors in Interest
Clause 55 — Destruction of or Damage to Premises
Clause 58 — Right to Purchase
Clause 59 — Right of First Offer to Purchase the Building
Clause 62 — Counterparts
Clause 63 — Reservation of Rights

8. If this is a lease, is it a straight lease, an operating agreement, a lease with an option to purchase, or a
capital lease (see details below)? Lease with an option to purchase.

Capital Lease Determination: At the inception of any potential capital lease, it is important to contact
the Auditor-Controller’'s Capital Asset Unit for further guidance to ensure proper classification and
accounting for the lease occurs. There are specialized accounting rules and required forms for
capital leases. See further details in the County’s Accounting Manual, Policy No. FA-1: Accounting for
Lease Purchases (Capital Leases), located on the intranet. For accounting purposes only, a capital
lease exists if ANY one (1) of the following four (4) criteria is met:

i) Lease transfers ownership to another party by the end of the term.

i) Lease contains an option for the other party to purchase the property by the end of the term for a
price lower than the expected fair market value of the property? (For example $1 or $1,000, and
based on this option price, for accounting purposes only, the ultimate purchase of the property is
deemed reasonably assured at the inception of the lease.)

i) Lease term is equal to 75% or more of the remaining estimated useful life of the leased property.*

iv) Present value of the minimum lease payments is equal to 90% or more of the fair value of the

property at the inception of the lease.*
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*Criteria iii) and iv) don’t apply if the lease term begins in the last 25% of a property’s estimated
useful life.

To validate whether a lease is a capital lease for accounting purposes, please contact the Auditor-
Controller's Capital Asset Unit at capitalassets@ac.ocgov.com .
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SUMMARY OF LEASE

LESSOR
Drawbridge Saint Andrew, LLC a Delaware limited liability company

LESSEE
County of Orange

INITIAL PREMISES
1700 East Saint Andrew Place, Santa Ana, California consisting of approximately 70,000 RSF of office and
warehouse space.

EXPANSION PREMISES

Within twenty-four (24) months of mutual execution of the lease, County shall have the right to expand in to
the remaining 101,330 rentable square feet (RSF) for a total of 171,330 RSF. The terms of the Expansion
Premises shall be coterminous with the Initial Premises including, but not limited to Lease Term, Free Rent,
and Tenant Improvements. If County does not elect to exercise its right to expand, County shall retain an on-
going right of first refusal on the remaining available space at the property.

USE

County shall use the Premises for administrative and general office purposes, employment training, or any
other ancillary use thereto consistent with the standards of a professional office building, subject to federal,
state and municipal laws, and shall not use the Premises or permit the Premises to be used for any other
purpose.

TERM

One-hundred and eighty (180) months and County may cancel the lease at any time after the one-hundred and
twentieth (120™) month with at least twelve (12) months written notice and a cancellation fee equal to free rent
plus unamortized tenant improvements and brokerage commissions calculated at eight percent (8%).

OPTION TO EXTEND
Two (2) five (5) year periods.

LEASE COMMENCEMENT
The Lease shall commence upon substantial completion of Tenant Improvements estimated to be June 1, 2024.

RENT
$3.35 per rentable square foot, per month, modified gross (net of utilities, janitorial, and security). Base rent shall
increase by three percent (3%) per year.

ABATED RENT

Lessor shall provide County with Six (6) months of Free Base Rent. County, at County’s sole discretion, shall
have the ability to convert the Abated Rent to cash to be used toward FF&E, cabling, and any other move-related
expense.
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TENANT IMPROVEMENT ALLOWANCE

Lessor to provide Turn-Key Tenant Improvements per a mutually agreed upon space plan and finish scope not
to exceed one-hundred dollars ($100.00) per RSF. This allowance shall be used for “Hard” and “Soft”
constructions costs including construction management fees.

County shall have the right, at its sole discretion and as part of the Tenant Improvements, to install security
fences and access control points around the Property at a pro-rata basis on the Initial Premises. If County
elects to expand into the Expansion Premises, County shall have the right to install security fences and access
control points to secure the entirety of the Property. The exact location and design of the fence, in both
circumstances described here, shall be mutually agreed upon by County and Lessor.

Lessor shall provide County with a moving allowance equal to twenty-five dollars ($25.00) per RSF to be
used at County’s sole discretion toward FF&E, relocation costs, cabling and telecommunications.

Prior to the Lease Commencement Date, Lessor shall provide County the ability to amortize up to an
additional twenty-five ($25.00) per RSF to be amortized over the Lease Term at an interest rate of eight
percent (8%).

SECURITY DEPOSIT
No security deposit is required by this Lease.

SIGNAGE
County shall have the exclusive right to one (1) building top and one (1) monument signage.

BROKERAGE

Jones Lang LaSalle (JLL) represents the County in this transaction. Upon the execution and delivery of the
Lease by both parties, JLL will be paid a market commission in accordance with a separate commission
agreement between Lessor and JLL.

INSURANCE
Lessor’s insurance limits have been approved by County’s Risk Department.

ASSIGNMENT/SUBLETTING
Lessor’s written approval is required prior to assignment or encumbering the Lease.

RIGHT TO PURCHASE

County shall have the Right to Purchase the Property for $450.00 per RSF ($77,100,000.00) for the first Sixty (60)
Months following the full execution of the Lease document. If County doesn’t purchase said property during that
time, County shall have the ongoing ROFO per Section 26 below. Further, County shall have the right to apply
any unused concessions toward the purchase price of the Property.

RIGHT OF FIRST OFFER TO PURCHASE

County shall have an ongoing right of first opportunity (“ROFO”) to purchase the building. The ROFO shall be
structured as follows: Landlord will inform County that it intends to market the building for sale. County shall
have fifteen (15) business days to submit a purchase offer to Landlord for the entirety of the building that Landlord
intends to sell. Landlord may accept the offer or advance to a sale process in which Landlord may transact with a
third party. If the third party’s purchase price terms are more than five percent ( 5%) more favorable to buyer than
County’s offer terms, County shall have a ‘second look” and provide notice within ten (10) business days of its
intent to purchase the Building. If County does not timely notice Landlord, Landlord may sell the building to a
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third party. If the third party offer terms are not more than five percent (5%) more favorable than County’s
original offer, then Lessor shall sell to County at its original purchase offer price.

ALTERATIONS

County may make improvements and changes in the Premises, including, but not limited to, the installation of
fixtures, partitions, counters, shelving, and equipment as deemed necessary or appropriate by the County in its
discretion following the prior written notice to Lessor; provided, however that if such improvements or
changes affect the common Building systems, the structural portions of the Building, or can be seen from the
exterior of the Premises, then County shall obtain the prior written consent of Lessor (which shall not be
unreasonably withheld, conditioned or delayed) prior to the performance of the same.

COUNTY-REQUESTED ALTERATIONS OR ADDITIONAL SERVICES

County may, during the Term of the Lease, request Lessor to make improvements and changes to the Premises
as well as request to complete Additional Services to the Premises. All such improvements, changes and any
Additional Services requested by County shall be made by Lessor, at Lessor’s sole cost, and shall be
reimbursed in a lump sum as Additional Rent by County upon receipt by County from Lessor of a written
claim for such reimbursement.

PARKING
County shall have the exclusive right to a pro-rata share of the parking on or about the, without additional
charge, to use up to two hundred eighty-seven (287) parking stalls.

SIGNAGE
Lessor agrees to allow County to install and maintain any sign or display upon or in front of the Premises and/or
building. Such signage shall comply with all applicable laws and zoning and site plan requirements.

HOLDING OVER

In the event County shall continue in possession of the Premises after the Term of this Lease, such possession
shall not be considered a renewal of this Lease but a tenancy from month to month and shall be governed by the
conditions and covenants contained in this Lease.
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To:  Clerk of the Board

/ .
From: Chairman Donald P. Wagner, Third District OLL C\W/ ‘{Wq’ DU\)

Date: December 1, 2023

1
RE: Supplemental Item for December 5, 2023 Board of Supervisors Meeting 5 / L\O E

Please add this as a supplemental item to the December 5. 2023 Board of Supervisors meeting:

I would like to approve the use of an amount not to exceed $20,000 from the Third District’s
discretionary funds to be used for canyon protection efforts through our wattle and sandbag
giveaway with OC Public Works, OC Waste & Recycling and the Orange County Fire Authority.
We plan to work with these departments to get these resources to our Third District canyon
communities before the end of the month which typically is a time for heavy rain.

[ ask that the Board of Supervisors approve the following recommended actions at our December
5, 2023 meeting:

1. Allow for Third District discretionary funds to be used for purchase and transportation of

wattles, sandbags and other resources to our canyon communities, in coordination with
OC Public Works.

2. Find under to Government Code section 26227 that this expenditure is necessary to meet
the social needs of County residents.

3. Authorize and direct the County Executive Officer, or designee, to negotiate and enter
into an agreement as necessary to effectuate the purposes of this allocation, including, but
not limited to, the allocation of funds to OC Public Works.

4. Authorize and direct the Auditor-Controller, or designee, to make related payments as
necessary to effectuate the purposes of this allocation, including, but not limited to Cal-
Card, electronic fund transfers or check payments.
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