State of California

Sells property for $96 million

Conveys all authority for 32" District Agricultural Association to City
Commits to Assist in Transition of Fair employees

May hold note

City of Costa Mesa

Agrees to purchase property for $96 million

Negotiates Purchase & Sale Agreement

Establishes Joint Powers Authority or equivalent public oversight
Negotiates Agreement with Site Operator/Lessee

A 4

Joint Powers Authority

Assumes legal and contractual responsibilities for OCFEC
Organizes to insure Open Governance and Public Participation
Works with Private Operator/Lessee

Collaborates on production of Annual Fair

A 4

Private Operator/Lessee

Manages daily operation of OCFEC

Is responsible for debt service on $96 million purchase

Works with Joint Powers Authority in conducting Annual Fair
Insures OCFEC continues historic traditions but evolves as County
needs dictate

EXHIBIT A



