
CITY OF COST A MESA 
PROFESSIONAL SERVICES AGREEMENT 

WITH JONES HALL LLP 

THIS PROFESSIONAL SERVICES AGREEMENT ("Agreement") is made and entered 
into this 1st day of January 2026 ("Effective Date"), by and between the CITY OF COSTA MESA, 
a municipal corporation ("City"), and JONES HALL LLP, a limited liability partnership 
("Consultant"). 

RECITALS 

A. City proposes to utilize the services of Consultant as an independent contractor to 
provide bond counsel and disclosure counsel services, as more fully described herein; and 

B. Consultant represents that it has that degree of specialized expertise contemplated 
within California Government Code section 37103, and holds all necessary licenses to practice 
and perform the services herein contemplated; and 

C. City and Consultant desire to contract for the specific services described in Exhibit 
"A" and desire to set forth their rights, duties and liabilities in connection with the services to be 
performed; and 

D. No official or employee of City has a financial interest, within the provisions of 
sections 1090-1092 of the California Government Code, in the subject matter of this Agreement. 

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions 
contained herein, the parties hereby agree as follows: 

1.0. SERVICES PROVIDED BY CONSULTANT 

1.1. Scope of Services .. Consultant shall provide the professional services described 
in City's Request for Qualifications for Bond Counsel and Disclosure Counsel services, attached 
hereto as Exhibit "A," and Consultant's Proposal, attached hereto as Exhibit "B," both incorporated 
herein. 

1.2. Professional Practices. All professional services to be provided by Consultant 
pursuant to this Agreement shall be provided by personnel experienced in their respective fields 
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by 
professional consultants in similar fields and circumstances in accordance with sound 
professional practices. Consultant also warrants that it is familiar with all laws that may affect its 
performance of this Agreement and shall advise City of any changes in any laws that may affect 
Consultant's performance of this Agreement. 

1.3. Performance to Satisfaction of City. Consultant agrees to perform all the work to 
the complete satisfaction of the City. Evaluations of the work will be done by the City Manager or 
his or her designee. If the quality of work is not satisfactory, City in its discretion has the right to : 
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(a) Meet with Consultant to review the quality of the work and resolve the 
matters of concern; 
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(b) Require Consultant to repeat the work at no additional fee until it is 
satisfactory; and/or 

(c) Terminate the Agreement as hereinafter set forth. 

1.4. Warranty. Consultant warrants that it shall perform the services required by this 
Agreement in compliance with all applicable Federal and California employment laws, including, 
but not limited to, those laws related to minimum hours and wages; occupational health and 
safety; fair employment and employment practices; workers' compensation insurance and safety 
in employment; and all other Federal, State and local laws and ordinances applicable to the 
services required under this Agreement. Consultant shall indemnify and hold harmless City from 
and against all claims, demands, payments, suits, actions, proceedings, and judgments of every 
nature and description including attorneys' fees and costs, presented, brought, or recovered 
against City for, or on account of any liability under any of the above-mentioned laws, which may 
be incurred by reason of Consultant's performance under this Agreement. 

1.5. Non-Discrimination. In performing this Agreement, Consultant shall not engage in, 
nor permit its agents to engage in, discrimination in employment of persons because of their race, 
religious creed, color, national origin, ancestry, physical disability, mental disability, medical 
condition, genetic information, marital status, sex, gender, gender identity, gender expression, 
age, sexual orientation, or military or veteran status, except as permitted pursuant to section 
12940 of the Government Code. 

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into 
agreements with other consultants for services similar to the services that are subject to this 
Agreement or may have its own employees perform services similar to those services 
contemplated by this Agreement. 

1.7. Delegation and Assignment. This is a personal service contract, and the duties 
set forth herein shall not be delegated or assigned to any person or entity without the prior written 
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may employ 
other personnel to perform services contemplated by this Agreement at Consultant's sole cost 
and expense. 

1.8. Confidentiality. Employees of Consultant in the course of their duties may have 
access to financial, accounting, statistical , and personnel data of private individuals and 
employees of City. Consultant covenants that all data, documents, discussion, or other 
information developed or received by Consultant or provided for performance of this Agreement 
are deemed confidential and shall not be disclosed by Consultant without written authorization by 
City. City shall grant such authorization if disclosure is required by law. All City data shall be 
returned to City upon the termination of this Agreement. Consultant's covenant under this Section 
shall survive the termination of this Agreement. 

2.0. COMPENSATION AND BILLING 

2.1. Compensation. Consultant shall be paid in accordance with the fee schedule set 
forth in Exhibit "B," attached hereto and made a part of this Agreement. Consultant's total 
compensation shall not exceed Eighty-Seven Thousand Five Hundred Dollars ($87,500.00). 
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2.2. Additional Services. Consultant shall not receive compensation for any services 
provided outside the scope of services specified in the Consultant's Proposal unless the City 
Manager or designee, prior to Consultant performing the additional services, approves such 
additional services in writing. It is specifically understood that oral requests and/or approvals of 
such additional services or additional compensation shall be barred and are unenforceable. 

2.3. Method of Billing. Consultant may submit invoices to the City for approval on a 
progress basis, but no more often than two times a month. Said invoice shall be based on the 
total of all Consultant's services which have been completed to City's sole satisfaction. City shall 
pay Consultant's invoice within forty-five (45) days from the date City receives said invoice. Each 
invoice shall describe in detail, the services performed, the date of performance, and the 
associated time for completion. Any additional services approved and performed pursuant to this 
Agreement shall be designated as "Additional Services" and shall identify the number of the 
authorized change order, where applicable, on all invoices. 

2.4. Records and Audits. Records of Consultant's services relating to this Agreement 
shall be maintained in accordance with generally recognized accounting principles and shall be 
made available to City or its Project Manager for inspection and/or audit at mutually convenient 
times from the Effective Date until three (3) years after termination of this Agreement. 

3.0. TIME OF PERFORMANCE 

3.1 . Commencement and Completion of Work. Unless otherwise agreed to in writing 
by the parties, the professional services to be performed pursuant to this Agreement shall 
commence within five (5) days from the Effective Date of this Agreement. Failure to commence 
work in a timely manner and/or diligently pursue work to completion may be grounds for 
termination of this Agreement. 

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of 
performance resulting from acts beyond the reasonable control of the party or parties. Such acts 
shall include, but not be limited to, acts of God, fire, strikes, pandemics (excluding COVID-19), 
material shortages, compliance with laws or regulations, riots, acts of war, or any other conditions 
beyond the reasonable control of a party (each, a "Force Majeure Event"). If a party experiences 
a Force Majeure Event, the party shall, within five (5) days of the occurrence of the Force Majeure 
Event, give written notice to the other party stating the nature of the Force Majeure Event, its 
anticipated duration and any action being taken to avoid or minimize its effect. Any suspension of 
performance shall be of no greater scope and of no longer duration than is reasonably required 
and the party experiencing the Force Majeure Event shall use best efforts without being obligated 
to incur any material expenditure to remedy its inability to perform; provided, however, if the 
suspension of performance continues for sixty (60) days after the date of the occurrence and such 
failure to perform would constitute a material breach of this Agreement in the absence of such 
Force Majeure Event, the parties shall meet and discuss in good faith any amendments to this 
Agreement to permit the other party to exercise its rights under this Agreement. If the parties are 
not able to agree on such amendments within thirty (30) days and if suspension of performance 
continues, such other party may terminate this Agreement immediately by written notice to the 
party experiencing the Force Majeure Event, in which case neither party shall have any liability to 
the other except for those rights and liabilities that accrued prior to the date of termination. 
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4.0. TERM AND TERMINATION 

4.1. Term. This Agreement shall commence on the Effective Date and continue for a 
period of twelve (12) months, ending on December 31, 2026, unless previously terminated as 
provided herein or as otherwise agreed to in writing by the parties. 

4.2. Notice of Termination. The City reserves and has the right and privilege of 
canceling, suspending or abandoning the execution of all or any part of the work contemplated 
by this Agreement, with or without cause, at any time, by providing written notice to Consultant. 
The termination of this Agreement shall be deemed effective upon receipt of the notice of 
termination. In the event of such termination, Consultant shall immediately stop rendering services 
under this Agreement unless directed otherwise by the City. 

4.3. Compensation. In the event of termination, City shall pay Consultant for 
reasonable costs incurred and professional services satisfactorily performed up to and including 
the date of City's written notice of termination. Compensation for work in progress shall be 
prorated based on the percentage of work completed as of the effective date of termination in 
accordance with the fees set forth herein. In ascertaining the professional services actually 
rendered hereunder up to the effective date of termination of this Agreement, consideration shall 
be given to both completed work and work in progress, to complete and incomplete drawings, 
and to other documents pertaining to the services contemplated herein whether delivered to the 
City or in the possession of the Consultant. 

4.4. Documents. In the event of termination of this Agreement, all documents prepared 
by Consultant in its performance of this Agreement including, but not limited to, finished or 
unfinished design, development and construction documents, data studies, drawings, maps and 
reports, shall be delivered to the City within ten (10) days of delivery of termination notice to 
Consultant, at no cost to City. Any use of uncompleted documents without specific written 
authorization from Consultant shall be at City's sole risk and without liability or legal expense to 
Consultant. 

5.0. INSURANCE 

5.1. Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and 
keep in full force and effect during the life of this Agreement all of the following minimum scope 
of insurance coverages with an insurance company admitted to do business in California, rated 
"A," Class X, or better in the most recent A.M. Best's Rating Guide, and approved by City: 

(a) Commercial general liability, including premises-operations, 
products/completed operations, broad form property damage, blanket 
contractual liability, independent contractors, personal injury or bodily injury 
with a policy limit of not less than One Million Dollars ($1,000,000.00) per 
occurrence, Two Million Dollars ($2,000,000.00) general aggregate. 

(b) Business automobile liability for owned vehicles, hired, and non-owned 
vehicles, with a policy limit of not less than One Million Dollars 
($1,000,000.00) combined single limit per accident for bodily injury and 
property damage. 

(c) Workers' compensation insurance as required by the State of California. 
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Consultant agrees to waive, and to obtain endorsements from its workers' 
compensation insurer waiving subrogation rights under its workers' 
compensation insurance policy against the City, its officers, agents, 
employees, and volunteers arising from work performed by Consultant for 
the City and to require each of its subcontractors, if any, to do likewise 
under their workers' compensation insurance policies. 

(d) Professional errors and omissions ("E&O") liability insurance with policy 
limits of not less than One Million Dollars ($1,000,000.00), combined single 
limits, per occurrence and aggregate. Architects' and engineers' coverage 
shall be endorsed to include contractual liability. If the policy is written as a 
"claims made" policy, the retro date shall be prior to the start of the contract 
work. Consultant shall obtain and maintain, said E&O liability insurance 
during the life of this Agreement and for three years after completion of the 
work hereunder. 

5.2. Endorsements. The commercial general liability insurance policy and business 
automobile liability policy shall contain or be endorsed to contain the following provisions: 

(a) Additional insureds: "The City of Costa Mesa and its elected and appointed 
boards, officers, officials, agents, employees, and volunteers are additional 
insureds with respect to: liability arising out of activities performed by or on 
behalf of the Consultant pursuant to its contract with the City; products and 
completed operations of the Consultant; premises owned, occupied or 
used by the Consultant; automobiles owned, leased, hired, or borrowed by 
the Consultant." 

(b) Notice: "Said policy shall not terminate, be suspended, or voided, nor shall 
it be cancelled, nor the coverage or limits reduced, until thirty (30) days 
after written notice is given to City." 

(c) Other insurance: "The Consultant's insurance coverage shall be primary 
insurance as respects the City of Costa Mesa, its officers, officials, agents, 
employees, and volunteers. Any other insurance maintained by the City of 
Costa Mesa shall be excess and not contributing with the insurance 
provided by this policy." 

(d) Any failure to comply with the reporting provisions of the policies shall not 
affect coverage provided to the City of Costa Mesa, its officers, officials, 
agents, employees, and volunteers. 

(e) The Consultant's insurance shall apply separately to each insured against 
whom claim is made or suit is brought, except with respect to the limits of 
the insurer's liability. 

5.3. Deductible or Self-Insured Retention. If any of such policies provide for a 
deductible or self-insured retention to provide such coverage, the amount of such deductible or 
self-insured retention shall be approved in advance by City. No policy of insurance issued as to 
which the City is an additional insured shall contain a provision which requires that no insured 
except the named insured can satisfy any such deductible or self-insured retention. 
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5.4. Certificates of Insurance. Consultant shall provide to City certificates of insurance 
showing the insurance coverages and required endorsements described above, in a form and 
content approved by City, prior to performing any services under this Agreement. 

5.5. Non-Limiting. Nothing in this Section shall be construed as limiting in any way, the 
indemnification provision contained in this Agreement, or the extent to which Consultant may be 
held responsible for payments of damages to persons or property. 

6.0. GENERAL PROVISIONS 

6.1. Entire Agreement. This Agreement constitutes the entire agreement between the 
parties with respect to any matter referenced herein and supersedes any and all other prior 
writings and oral negotiations. This Agreement may be modified only in writing and signed by the 
parties in interest at the time of such modification. The terms of this Agreement shall prevail over 
any inconsistent provision in any other contract document appurtenant hereto, including exhibits 
to this Agreement. 

6.2. Representatives. The City Manager or his or her designee shall be the 
representative of City for purposes of this Agreement and may issue all consents, approvals, 
directives and agreements on behalf of the City, called for by this Agreement, except as otherwise 
expressly provided in this Agreement. 

Consultant shall designate a representative for purposes of this Agreement who 
shall be authorized to issue all consents, approvals, directives and agreements on behalf of 
Consultant called for by this Agreement, except as otherwise expressly provided in this 
Agreement. 

6.3. Project Managers. City shall designate a Project Manager to work directly with 
Consultant in the performance of this Agreement. 

Consultant shall designate a Project Manager who shall represent it and be its 
agent in all consultations with City during the term of this Agreement. Consultant or its Project 
Manager shall attend and assist in all coordination meetings called by City. 

6.4. Notices. Any notices, documents, correspondence or other communications 
concerning this Agreement or the work hereunder may be provided by personal delivery or mail 
and shall be addressed as set forth below. Such communication shall be deemed served or 
delivered: (a) at the time of delivery if such communication is sent by personal delivery, and (b) 
48 hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such 
communication is sent through regular United States mail. 

IF TO CONSUL TANT: 

Jones Hall LLP 
4 West 4th Avenue, Suite 406 
San Mateo, CA 94402 
Tel: (415) 391 -5780 
Attn: James A. Wawrzyniak, Jr. 
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IF TO CITY: 

City of Costa Mesa 
77 Fair Drive 
Costa Mesa, CA 92626 
Tel: (714) 754-5062 
Attn: Cathleen Serrano 
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Courtesy copy to: 

City of Costa Mesa 
77 Fair Drive 
Costa Mesa, CA 92626 
Attn: Finance Dept. I Purchasing 

6.5. Drug-Free Workplace Policy. Consultant shall provide a drug-free workplace by 
complying with all provisions set forth in City's Council Policy 100-5, attached hereto as Exhibit 
"C" and incorporated herein. Consultant's failure to conform to the requirements set forth in 
Council Policy 100-5 shall constitute a material breach of this Agreement and shall be cause for 
immediate termination of this Agreement by City. 

6.6. Attorneys' Fees. If litigation is brought by any party in connection with this 
Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and 
expenses, including reasonable attorneys' fees, incurred by the prevailing party in the exercise of 
any of its rights or remedies hereunder or the enforcement of any of the terms, conditions, or 
provisions hereof. 

6.7. Governing Law. This Agreement shall be governed by and construed under the 
laws of the State of California without giving effect to that body of laws pertaining to conflict of 
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto 
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in 
Orange County, California. 

6.8. Assignment. Consultant shall not voluntarily or by operation of law assign, 
transfer, sublet or encumber all or any part of Consultant's interest in this Agreement without 
City's prior written consent. Any attempted assignment, transfer, subletting or encumbrance shall 
be void and shall constitute a breach of this Agreement and cause for termination of this 
Agreement. Regardless of City's consent, no subletting or assignment shall release Consultant 
of Consultant's obligation to perform all other obligations to be performed by Consultant 
hereunder for the term of this Agreement. 

6.9. Indemnification and Hold Harmless. Consultants shall indemnify and hold harmless the 
City from and against any and all losses, claims, demands, damages, liabilities, actions, 
judgments and awards (collectively, "Claims") sustained by the City that are determined in a final, 
binding judgment against Consultants by a court of competent jurisdiction to have proximately 
resulted from professional negligence of Consultants in connection with its performance of legal 
services under this Agreement. Nothing in this Section shall obligate Consultants to pay or 
reimburse the City for any damages, legal costs or expenses incurred, including attorneys' fees, 
unless Consultants are adjudicated liable for such damages, legal costs or expenses incurred, 
including attorneys' fees, in such a final judgment. 

6.10. Independent Contractor. Consultant is and shall be acting at all times as an 
independent contractor and not as an employee of City. Consultant shall have no power to incur 
any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an agent. 
Neither City nor any of its agents shall have control over the conduct of Consultant or any of 
Consultant's employees, except as set forth in this Agreement. Consultant shall not, at any time, 
or in any manner, represent that it or any of its agents or employees are in any manner agents or 
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employees of City. Consultant shall secure, at its sole expense, and be responsible for any and 
all payment of Income Tax, Social Security, State Disability Insurance Compensation, 
Unemployment Compensation, and other payroll deductions for Consultant and its officers, 
agents, and employees, and all business licenses, if any are required, in connection with the 
seNices to be performed hereunder. Consultant shall indemnify and hold City harmless from any 
and all taxes, assessments, penalties, and interest asserted against City by reason of the 
independent contractor relationship created by this Agreement. Consultant further agrees to 
indemnify and hold City harmless from any failure of Consultant to comply with the applicable 
worker's compensation laws. City shall have the right to offset against the amount of any fees due 
to Consultant under this Agreement any amount due to City from Consultant as a result of 
Consultant's failure to promptly pay to City any reimbursement or indemnification arising under 
this paragraph. 

6.11 Conflicts with Independent Contractor. Contractor/consultant's duties and services 
under this Agreement shall not include preparing or assisting the public entity with any portion of 
the public entity's preparation of a request for proposals, request for qualifications, or any other 
solicitation regarding a subsequent or additional contract with the public entity. The public entity 
entering into this Agreement shall at all times retain responsibility for public contracting, including 
with respect to any subsequent phase of this project. Contractor/consultant's participation in the 
planning, discussions, or drawing of project plans or specifications shall be limited to conceptual, 
preliminary, or initial plans or specifications. Contractor/consultant shall cooperate with the public 
entity to ensure that all bidders for a subsequent contract on any subsequent phase of th is project 
have access to the same information, including all conceptual, preliminary, or initial plans or 
specifications prepared by contractor pursuant to this Agreement. 

6.12. PERS Eligibility Indemnification. In the event that Consultant or any employee, 
agent, or subcontractor of Consultant providing services under this Agreement claims or is 
determined by a court of competent jurisdiction or the California Public Employees Retirement 
System (PERS) to be eligible for enrollment in PERS as an employee of the City, Consultant shall 
indemnify, defend, and hold harmless City for the payment of any employee and/or employer 
contributions for PERS benefits on behalf of Consultant or its employees, agents, or 
subcontractors, as well as for the payment of any penalties and interest on such contributions, 
which would otherwise be the responsibility of City. 

Notwithstanding any other agency, state or federal policy, rule, regulation, law or 
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors 
providing seNice under this Agreement shall not qualify for or become entitled to, and hereby 
agree to waive any claims to, any compensation, benefit, or any incident of employment by City, 
including but not limited to eligibility to enroll in PERS as an employee of City and entitlement to 
any contribution to be paid by City for employer contribution and/or employee contributions for 
PERS benefits. 

6.13. Cooperation. In the event any claim or action is brought against City relating to 
Consultant's performance or services rendered under this Agreement, Consultant shall render 
any reasonable assistance and cooperation which City might require. 

6.14. Ownership of Documents. All findings, reports, documents, information and data 
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by 
Consultant or any of its subcontractors in the course of performance of this Agreement, shall be 
and remain the sole property of City. Consultant agrees that any such documents or information 
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shall not be made available to any individual or organization without the prior consent of City. Any 
use of such documents for other projects not contemplated by this Agreement, and any use of 
incomplete documents, shall be at the sole risk of City and without liability or legal exposure to 
Consultant. City shall indemnify and hold harmless Consultant from all claims, damages, losses, 
and expenses, including attorneys' fees, arising out of or resulting from City's use of such 
documents for other projects not contemplated by this Agreement or use of incomplete documents 
furnished by Consultant. Consultant shall deliver to City any findings, reports , documents, 
information, data, in any form, including but not limited to, computer tapes, discs, files audio tapes 
or any other Project related items as requested by City or its authorized representative, at no 
additional cost to the City. 

6.15. Public Records Act Disclosure. Consultant has been advised and is aware that 
this Agreement and all reports, documents, information and data, including, but not limited to, 
computer tapes, discs or fi les furnished or prepared by Consultant, or any of its subcontractors, 
pursuant to this Agreement and provided to City may be subject to public disclosure as required 
by the California Public Records Act (California Government Code section 7920.000 et seq.). 
Exceptions to public disclosure may be those documents or information that qualify as trade 
secrets, as that term is defined in the California Government Code section 7924.510, and of which 
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential all 
information obtained by it that is designated as a trade secret. The City shall not, in any way, be 
liable or responsible for the disclosure of any trade secret including, without limitation, those 
records so marked if disclosure is deemed to be required by law or by order of the Court. 

6.16. Conflict of Interest. Consultant and its officers, employees, associates and 
subconsultants, if any, will comply with all conflict-of-interest statutes of the State of California 
applicable to Consultant's services under this agreement, including, but not limited to, the Political 
Reform Act (Government Code sections 81000, et seq.) and Government Code section 1090. 
During the term of this Agreement, Consultant and its officers, employees, associates and 
subconsultants shall not, without the prior written approval of the City Representative, perform 
work for another person or entity for whom Consultant is not currently performing work that would 
require Consultant or one of its officers, employees, associates or subconsultants to abstain from 
a decision under this Agreement pursuant to a conflict of interest statute. 

6.17. Responsibility for Errors. Consultant shall be responsible for its work and results 
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation 
as may be required by the City's representative, regarding any services rendered under this 
Agreement at no additional cost to City. In the event that an error or omission attributable to 
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design 
drawings, estimates and other Consultant professional services necessary to rectify and correct 
the matter to the sole satisfaction of City and to participate in any meeting required with regard to 
the correction. 

6.18. Prohibited Employment. Consultant will not employ any regular employee of City 
while this Agreement is in effect. 

6.19. Order of Precedence. In the event of an inconsistency in this Agreement and any 
of the attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent 
this Agreement incorporates by reference any provision of any document, such provision shall be 
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and 
conditions of this Agreement and those of any such provision or provisions so incorporated by 
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reference, this Agreement shall govern over the document referenced. 

6.20. Costs. Each party shall bear its own costs and fees incurred in the preparation 
and negotiation of this Agreement and in the performance of its obligations hereunder except as 
expressly provided herein. 

6.21. Binding Effect. This Agreement binds and benefits the parties and their respective 
permitted successors and assigns. 

6.22. No Third Party Beneficiary Rights. This Agreement is entered into for the sole 
benefit of City and Consultant and no other parties are intended to be direct or incidental 
beneficiaries of this Agreement and no third party shall have any right in, under or to this 
Agreement. 

6.23. Headings. Paragraphs and subparagraph headings contained in this Agreement 
are included solely for convenience and are not intended to modify, explain or to be a full or 
accurate description of the content thereof and shall not in any way affect the meaning or 
interpretation of this Agreement. 

6.24. Construction. The parties have participated jointly in the negotiation and drafting 
of this Agreement and have had an adequate opportunity to review each and every provision of 
the Agreement and submit the same to counsel or other consultants for review and comment. In 
the event an ambiguity or question of intent or interpretation arises with respect to this Agreement, 
this Agreement shall be construed as if drafted jointly by the parties and in accordance with its 
fair meaning. There shall be no presumption or burden of proof favoring or disfavoring any party 
by virtue of the authorship of any of the provisions of this Agreement. 

6.25. Amendments. Only a writing executed by the parties hereto or their respective 
successors and assigns may amend this Agreement. 

6.26. Waiver. The delay or failure of either party at any time to require performance or 
compliance by the other of any of its obligations or agreements shall in no way be deemed a 
waiver of those rights to require such performance or compliance. No waiver of any provision of 
this Agreement shall be effective unless in writing and signed by a duly authorized representative 
of the party against whom enforcement of a waiver is sought. The waiver of any right or remedy 
in respect to any occurrence or event shall not be deemed a waiver of any right or remedy in 
respect to any other occurrence or event, nor shall any waiver constitute a continuing waiver. 

6.27. Severability. If any provision of this Agreement is determined by a court of 
competent jurisdiction to be unenforceable in any circumstance, such determination shall not 
affect the validity or enforceability of the remaining terms and provisions hereof or of the offending 
provision in any other circumstance. Notwithstanding the foregoing, if the value of this Agreement, 
based upon the substantial benefit of the bargain for any party, is materially impaired, which 
determination made by the presiding court or arbitrator of competent jurisdiction shall be binding, 
then both parties agree to substitute such provision(s) through good faith negotiations. 

6.28. Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original. All counterparts shall be construed together and shall 
constitute one agreement. 
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6.29. Corporate Authority. The persons executing this Agreement on behalf of the 
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said 
parties and that by doing so the parties hereto are formally bound to the provisions of this 
Agreement. 

[Signatures appear on following page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by and through their respective authorized officers, as of the date first above written. 

Sigrf.fuire 
1-, Date: __ •/_z._~/_2..-_<.o __ _ 

fNa111e a11d Titter ~::, A \,JQµfrJ~~c.. ':tr. 
~a/~ 

CITY OF COST A MESA 

Cecilia Gallardo-Daly 
City Manager 

ATTEST: 

Brenda Green 
City Clerk 

j 
,t , 

3\ 1 l it>Zh 

APPROVED AS TO INSURANCE: 

R~a,r 
Risk Management 

Rev. 1-2025 
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Date: .2/I 1/2!( 
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APPROVED AS TO CONTENT: 

c~~=' Cathleen Serrano 
Date ~c 6r 'j.,t,1--Y 

Project Manager 
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EXHIBIT A 

REQUEST FOR QUALIFICATIONS 
FOR BOND COUNSEL AND DISCLOSURE COUNSEL SERVICES 



City of Costa Mesa 
Request for Qualifications - Bond Counsel 

and Disclosure Counsel Services 

Page l 

~ 
C~ta-Mesa 
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CITY OF COSTA MESA 
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Request for Qualifications for Bond Counse I and Disclosure Co unse 1 
Services 

TI1e City of Costa Mesa ("City' ') is pleased to invite qualified firms to submit proposals in 
response to this Request for Qualifications ("RFQ") for Bond Counsel and Disclosure Counsel 
services related to the anticipated issuance ofLease Revenue Bonds (the "Bonds"). 

Resp oases are to be de live red via Plane tb ids by 2 :00 p .m. on Friday, Nave mb e r 14, 2025 

Responses should be no more th an ten (I 0) pages, exclnd ing any appendices. 

All questions must be submitted via planetbids and received by no later than 12:00 p.m. on 
Friday, November 7, 2025. A written response to each question will be will be posted to 
Planetbids no later than 5:00 p.111. on Monday, November 10, 2025 . 

Please note that this RFQ does not obligate the City to award a contract or reimburse any 
costs incurred in the preparation ofa proposal. All submissions become the property of the 
City and may be subject to public disclosure. The City reserves the right to request additional 
information, seek clarification, or reject any or all p roposals at its sole discretion. Fina l 
selection will be based on the successful negotiation of tenns and pricing with the ftrm(s) 
offering the best overall va lue , subject to City Council approval. 
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I. BACKGROUND 

Introduction 
The City is preparing for the demolition and reconstmction offire Station No. 2, located at 
800 Baker Street. The new facility will rep lace the existing structure with a modern station of 
equivalent capacity. Design is complete , and the bid ding and negotiation phase is expected 
between November 2025 and February 2026, with the bid award expected to occur on 
March 3, 2026. Construction is scheduled to beg in in March 2026 and conclude by March 
2028. The current estimated construction cost exceeds $15 million. The City anticipates 
issuing Lease Revenue Bonds to finance the project, with a closing date projected in the first 
quarter of2026. 

Firms may submit proposals for both Bond Counsel and Disclosure Counsel services , Bond 
Counsel services only, or Disclosure Counsel services only. 

Future Bonds 
The City does not currently have immediate plans for other debt issuances other than those 
described above. However, the City may e lect to utilize your .firm's services for additional 
activity over the next five years. 

Bond Counsel Scope ofWork 

The scope of work may inc lude , but not be limited to , 

• Provide legal opinion with respect to the authorization and issuance of the debt 
obligations and whether the in terest paid is tax-exempt und er federal and /or 
State laws and regulations. 

• Draft all leg a I do cum en tatio n including a II required re solutions, closing 
documents and transcripts and coordinate the authorization and execution of 
those documents. 

• Provide ongoing legal services in matters relating to interpretation of applicable 
regulations, legislation or pending litigation. 

• Participate in meetings, as req uested, relating to the issuance of bonds. 

• Provide ongoing information to City staff regarding the activity and legal status 
ofthe financing. 

• Perform due diligence regarding the City and the financing. 

• Review the City's existing debt and post-issuance compliance policies and 
recommend any proposed changes. 

Disclosure Counse I Scope of Work 

Toe scope of work may include , but not be limited to , 
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• Preparation ofpreliminary official statement and final official statemenl. 

• Preparation of continuing disclosure agreement. 

• Re view of bond purchase agreement. 

• Render J0b-5 opinion. 

• Participate in conference calls or attend meetings, as requested, relating to the 
issuance ofbonds. 

• Review the City's existing continuing disclosure policies and recomrnend any 
proposed changes. 

II. PROPOSALREQUIREMENTS 

J. The proposal must be concise, well organize d and demonstrate the firm's 
understanding ofthe scope ofworkand provide key staff qualifications specifically 
to General Fund-backed Lease Revenue Bonds or Certificates of Participation 
(COP). Describe your firm 's experience and capability representing California 
cities in both types oftransactions. 

2. Describe your staffing capability. Your response should provide qualifications, 
identify the project team , and provide an organization chart with each key staff's 
responsibilities and reporting re la tio n ships de fined for the proposed team. 
Specifics shou ld include type and amount of lease revenue bond or COP 
experience. 

3. Please list any potential conflicts of interest your firm may have in acting as bond 
counsel/disclosure counsel for the City. 

4. Please discuss any other factors not requested that you believe should be 
considered by the City. 

5. In light of your responses to the q uestions above, please provide your reasoning 
for your selection as bond counsel/cl isclosure counsel by the City. 

6. Provide three references from similar projects including the City's name, contact 
information and a description of work performed. Only include financings 
completed in the last 36 months. 

ill. FEEPROPSAL 

Please provide a detailed summary of yo ur proposed fees a nd expenses and any 
assumptions used in deriving this fee stmcture. The City has not yet determined ifit will utilize 
a single firm for both services or have different firms act as Bond and Disclosure Counsel. 
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Firms should submit separate fee proposals for Bond and Disc losure Counsel and a 
combined fee ifpro p osing as both Bond and Disclosure Counsel. 

rv. EVALUATION CRITERIA AND SELECTION PROCESS 

A team established by the City will review and evaluate the proposals based upon 
demonstrated competence , comp leleness of proposal, recent relevant experience and 
professional qualifications. After written proposals have been reviewed , discussions with 
prospective firms may or may not be required. 
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VIA Planetbids 

City of Costa Mesa 
77 Fair Drive 
Costa Mesa, CA 92626 

November 14, 2025 

4 West 4th Avenue 
Suite 406 

San Mateo, CA 94402 
t.415.391 .5780 

f. 415.276.2088 

Re: Request for Qualifications - Bond and Disclosure Counsel Services 

To Whom It May Concern: 

We are pleased to provide the City of Costa Mesa with our proposal to provide Bond 
Counsel and Disclosure Counsel services in connection with its planned General Fund financing 
for Fire Station No. 2. Given our extensive experience with other similar bond issuances and 
other prior work for the City, as described in more detail herein, we believe we are the best suited 
for the role. 

For example, in 1997, Jones Hall served as Bond Counsel to the City of Costa Mesa 
with respect to its $12,000,000 Certificates of Participation (1997 Public Parking Refunding 
Project), and in 1998, Jones Hall served as Bond Counsel to the Costa Mesa Public Financing 
Authority with respect to its $13,715,000 Revenue Bonds, 1998 Series A (Public Facilities 
Project). 

In addition, Jones Hall has served as Bond Counsel and/or Disclosure Counsel on similar 
bond financings for other cities within Orange County, including: 

• City of Brea 
• City of Buena Park 
• City of Fountain Valley 
• City of Fullerton 
• City of Laguna Beach 
• City of Yorba Linda 

We truly appreciate the chance to re-establish our Bond Counsel and Disclosure Counsel 
relationship with the City of Costa Mesa. 

Very truly yours, 

James A. Wawrzyniak, Jr. David T. Fama 

1 
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PROPOSAL OF 
JONES HALL LLP 

As noted on the cover page, we have previously served as Bond Counsel to the City of 
Costa Mesa and its related entities, and truly appreciate the chance to re-establish our Bond 
Counsel and Disclosure Counsel relationship now and moving forward. 

I. PROPOSAL REQUIREMENTS 

1. Understanding of Scope of Work and Key Staff Qualifications 

Understanding of Scope of Work. We understand the City plans to finance the costs of 
the demolition and reconstruction of Fire Station No. 2. Design is complete, the bid award is 
expected to occur March 3, 2026, and construction is anticipated to occur March 2026 to March 
2028. The City anticipates issuing Lease Revenue Bonds to finance the project, with a closing 
date projected in the first quarter of 2026. 

All of the foregoing makes sense, and Jones Hall would be well-positioned to assist the 
City with a Lease Revenue Bond financing issued by the Costa Mesa Financing Authority. This 
financing would involve a lease-leaseback structure, similar to the 2017 Lease Revenue Bond 
financing. Issuing Lease Revenue Bonds through a California city's financing authority is quite 
common and has generally, in our experience, replaced the execution and delivery of Certificates 
of Participation (COP), which may not receive as-favorable a response in the investor 
marketplace. Structing the financing as a lease-leaseback ensures compliance with the 
Constitutional Debt Limitation applicable to the City's General Fund expenditures. 

Initial steps would be to understand the City's available (unencumbered) real property 
assets that could be part of the lease to see if the insured value of the buildings (plus estimated 
land values) are approximately equal to the $15 million estimated par amount of the bonds. If the 
outstanding 2017 Lease Revenue Bonds are secured by leased assets in excess of the currently 
outstanding par amount of those bonds, we could assist the City with a substitution and/or release 
of some or all of those assets (at no additional charge). Finally, we would likely build into the 
2026 Lease Revenue Bond documents the automatic substitution of the new Fire Station No. 2 
as the sole leased asset upon completion of the reconstruction work, thereby freeing up the initial 
leased assets for other potential financings in the future. Relatedly, we would work with a title 
company to clear any encumbrances on the selected real property, such as old leases. 

Contemporaneously with the analysis of the best leased assets to utilize, if selected to 
serve as Disclosure Counsel, Jones Hall would also prepare the Preliminary Official Statement 
for the financing. As a General Fund credit, nearly all of the information required for that document 
would be available from publicly available sources, such as the City's Annual Comprehensive 
Financial Reports for the past 5 years. We would compile all of that information into the typical 
format that investors are used to seeing, leaving only the bare minimum additional input required 
by City staff. 

We view our role as Bond Counsel and Disclosure Counsel as minimizing City staff time 
involved to the maximum extent possible. We are happy to help prepare staff reports, Council 
briefing materials, and debt and disclosure policies all at no extra charge - it is part of our normal 
scope of work. 

1 
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Firm Experience with Lease Revenue Bonds and COPs. Jones Hall is consistently 
ranked as one of the top 3 bond counsel and top 3 disclosure counsel firms in the State, by 
number of deals. The firm - and the specific team proposed for the City of Costa Mesa - have 
particular expertise with General Fund lease financings, whether structured as Lease Revenue 
Bonds or Certificates of Participation (COPs). Jones Hall closes literally dozens of these 
transactions for its city and local agency clients each year. For a complete list of the Lease 
Revenue Bonds and COPs for which Jones Hall has served as Bond Counsel and/or Disclosure 
Counsel to California local agencies since January 1, 2020, see Exhibit A. 

Of particular note, Jones Hall has worked with the following other cities in Orange County 
on their General Fund lease financings in recent years: 

• City of Brea I Brea Public Financing Authority 2021 Refunding Lease Revenue 
Bonds (Solar and Energy Efficiency Projects) 

• City of Buena Park / Buena Park Public Financing Authority 2017 Lease 
Revenue Bonds (Fire Station Headquarters Project) 

• City of Laguna Beach Lease Agreement dated as of November 1, 2022, between 
the Laguna Beach Financing Authority and the City of Laguna Beach, as assigned 
to Truist Bank (private placement) 

• City of Yorba Linda / Yorba Linda Municipal Financing Authority Lease 
Revenue Bonds, 2018 Series A (Library Project) 

Key Staff Qualifications and Experience. Working on the City's transactions would be 
James A. Wawrzyniak Jr. and David T. Fama, with support, as needed, from special tax counsel 
Eorl Carlson. All three of these individuals are partners (principals) in the firm- no associates or 
junior personnel would be assigned. Additional qualifications and relevant experience for this 
team re described in Section 2, below. 

2. Staffing Capabilities 

General. Jones Hall is the largest California-based law firm that focuses its practice 
exclusively in the area of municipal finance as bond counsel, disclosure counsel, underwriter's 
counsel, issuer's counsel and special tax counsel. This specialization allows us to orient our 
practice to the peculiar requirements of public finance, without the need to suit other, unrelated 
areas of the legal business. This innovative idea - to focus our practice exclusively on California 
public finance, with all our attorneys and staff having specialized expertise - allows us to provide 
the City the best possible service at the lowest possible cost. 

Team-Based Approach. As noted above, the City would have two partners (principals) 
in the firm working on its matters - James Wawrzyniak and Dave Fama - to ensure 
responsiveness and availability to meet any financing needs. Working as a team, the City would 
have two sets of eyes and ears on each transaction, both for Bond Counsel and Disclosure 
Counsel services, thereby ensuring the highest level of experience and responsiveness. 

2 
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Closing Department (Project Managers). We are particularly proud of our Closing 
Department, as it fully demonstrates the firm's commitment to tailor our practice to the 
requirements of the municipal bond business. Our project managers assist the attorneys in all 
pre-closing, closing and post-closing logistics, and greatly alleviate the stress and strain that is 
typical of many bond closings. As each bond issuance approaches a closing, we would assign 
one of the highly-experienced professionals from the Closing Department to assist in handling the 
logistics of closing the financing. The project managers are also available to handle other, more 
specialized tasks that precede closing, such as working with the title company on the substitution 
and release of prior lease financings or updating the roster of public agencies for a joint exercise 
of powers agency with the Secretary of State. In addition, we try to honor a client's request if 
there is a particular project manager with whom that client has a prior relationships to maintain 
continuity and the highest level of service. 

Experience & Qualifications of James Wawrzyniak and Dave Fama. Working on the 
City's matters would be two partner-level professionals, each with extensive experience on Lease 
Revenue Bonds and other bond financings. Working as a team, James and Dave would ensure 
that the City would have two sets of eyes and ears on each transaction. 

Biography of James Wawrzyniak. James Wawrzyniak represents cities, 
counties, and other governmental entities throughout California in municipal financing 
transactions. Since 2015, he has served California public agency clients as bond counsel, 
disclosure counsel, and underwriter's counsel. His particular expertise is with General 
Fund financings, Utility revenue financings, Mello-Roos CFO special tax bond financings, 
and Successor Agency financings. Prior to joining Jones Hall, he represented corporate 
and non-profit clients in a variety of financing and other corporate transactions at law firms 
in San Francisco, Washington, D.C. and New York City. He received his J.D. from Harvard 
Law School, cum laude, and his undergraduate degree in Economics from Georgetown 
University, summa cum /aude. 

Biography of David Fama. David Fama has more than 30 years' experience as 
bond counsel, disclosure counsel and underwriter's counsel in financings that include 
lease revenue bonds, certificates of participation, Mello-Roos special tax bonds, 
assessment bonds, tax allocation bonds, enterprise fund financings, general obligation 
bonds, and 501 (c)(3) financings. He represents cities, counties, school districts and 
special districts throughout California. David's expertise is spread among bond counsel 
and disclosure counsel work in many diverse areas, with especially extensive experience 
in CFO and assessment district matters, Successor Agency financings, conduit financings 
redevelopment and joint powers authorities. He received his J.D. from Pepperdine 
University School of Law and his undergraduate degree from the University of Santa 
Clara. 

Recent Relevant Experience (Past 5 Years) . Within the past 5 years, James 
and Dave have successfully closed for their city and other local agency clients the 
following Lease Revenue Bond / COP financings : 

1. Kerman Public Financing Authority 2025 Lease Revenue Bonds 

2. Turlock Public Financing Authority Lease Revenue Bonds, Series 2025 (Streets 
Improvements) 

3 
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3. City of Alameda Financing Authority 2023 Lease Revenue Bonds (Aquatic Center) 

4. Town of Moraga 2023 Refunding Certificates of Participation (Infrastructure 
Improvement Projects) (Bank Qualified) 

5. Martinez Financing Authority 2022 Lease Revenue Bonds (Alhambra Highlands 
Open Space Project) 

6. South Tahoe Joint Powers Financing Authority 2022 Lease Revenue Bonds 

7. Elk Grove Finance Authority 2022 Lease Revenue Bonds (Police Facilities) 

8. Ukiah Public Financing Authority Lease Revenue Bonds, Series 2022 

9. Desert Hot Springs Public Financing Authority Lease Revenue Bonds, Series 
2021A and Series 2021A-T (Federally Taxable) 

10. City of Fort Bragg Joint Powers Financing Authority 2021 Lease Revenue Bonds) 
(Federally Taxable) 

11. Mountain House Financing Authority 2021 Lease Revenue Bonds (Road 
Improvement Projects) 

12. Cosumnes Community Services District 2021 Lease Revenue Certificates of 
Participation 

13. Dublin Financing Authority 2021 Lease Revenue Bonds (Capital Projects) 

14. Petaluma Public Financing Authority 2021 Lease Revenue Bonds (Road 
Improvement Projects) 

15. Milpitas Municipal Financing Authority 2020 Lease Revenue Bonds (Capital 
Projects) 

16. City of Carmel-By-The-Sea Public Improvement Authority 2020 Refunding Lease 
Revenue Bonds (Sunset Cultural Center Project) 

17. City of American Canyon 2020 Refunding Lease 

Experience & Qualifications of Eorl Carlson (Tax Counsel). Eorl Carlson would 
provide tax advice in connection with the proposed transaction. Mr. Carlson served as tax counsel 
on hundreds of financings at Jones Hall. He regularly advises issuers on a wide variety of tax­
exempt questions arising before, during, and after issuance, including those involving use of 
proceeds, private activity limitations, and rebate restrictions. Mr. Carlson serves as the Vice­
Chair of the American Bar Association's Tax-Exempt Financing Section, Vice-Chair of the Tax 
Law Committee for the National Association of Bond Lawyers (NABL). He leads I RS enforcement 
sections for NABL, works as a lead drafter on tax-exempt due diligence guidelines for State and 
local government issuers, and comments on guidance from the U.S. Treasury for NABL and the 
ABA. 

4 
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Before joining Jones Hall, Mr. Carlson served as Attorney-Advisor for the Federal 
government, regulating entities under the Employee Retirement Income Security Act (ERISA) and 
the Internal Revenue Code. His work included drafting regulations, advising appeal boards, and 
conducting compliance investigations. Mr. Carlson holds a LL.M. in Tax, with distinction, from 
Georgetown University Law Center, a J.D., cum laude, from American University, and a B.A. from 
Cornell University. He also holds a LL.M. in International Law, with commendation, from the 
University of Aberdeen (U.K.) School of Law. 

3. No Potential Conflicts of Interest 

Jones Hall practices exclusively in the area of municipal finance, with no city attorney, 
general litigation or other practice areas. Accordingly, Jones Hall has no potential conflicts of 
interest from acting as Bond Counsel and/or Disclosure Counsel to the City of Costa Mesa. 

4. Other Factors to be Considered 

We understand that reviewing proposals for Bond Counsel and Disclosure Counsel 
services can be difficult as the municipal bond industry is quite small , with many of the law firms 
involved having quite extensive deal lists and sufficient references. The main points that we 
believe set us apart from our competitors are the following: 

(1) James and Dave are personable and value long-term relationships, believing 
that each client deserves individualized attention to their particular matters. Our 
goal is to ensure City staff feel fully supported throughout the bond issuance 
process, and on any pre- and post-issuance matters that may arise. 

(2) Two experienced, partner-level attorneys ensures coverage for the City's 
financing, so the City and rest of the financing team always have access to 
experienced personnel for questions and discussions; we do not utilize associates. 
With a combined 40+ years of bond experience, our experience with respect to 
Lease Revenue Bonds/ COPs is unmatched. 

(3) James and Dave will respond promptly to questions, with emails and phone 
calls always being returned within 24-hours, and typically the same day; we pride 
ourselves on meeting or exceeding deadlines to keep financings on schedule. 

(4) Follow-up is provided free-of-charge, as we understand that bonds are not 
familiar to most City staff members and we would rather receive a question in 
advance of a potential issue than after the fact. For this reason, we do not bill by 
the hour or charge for post-issuance questions; we want to have a long-term 
relationship with our City clients and all City staff. 

5. Reasoning for Selection as Bond Counsel and/or Disclosure Counsel 

As noted above, Jones Hall practices exclusively in the area of municipal finance, with 
Dave and James having a combined 40+ years of experience. This ensures that (1) there are no 
conflicts of interest for Jones Hall, (2) the City is obtaining the most knowledgeable and 
experienced team of municipal finance lawyers possible and (3) City staff will always have two 
partner-level contact for questions. We love what we do and are always happy to help. 
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6. References for Similar Projects 

The following individuals have worked with James and Dave on similar Lease Revenue 
Bond financings within the past 36 months (3 years), and can attest to the high-level of client 
service and dedication to professionalism and expertise that they bring to each transaction. 

1. Agency Name: 

Contact: 

Description of Bond 
Financing: 

2. Agency Name: 

Contact: 

Description of Bond 
Financing: 

3. Agency Name: 

Contact: 

City of Kerman 

John Jansons 
City Manager 
850 S. Madera Avenue 
Kerman, CA 93630 

Tel: 559-846-9384 
Email: jjansons@cityofkerman.org 

Dave and James served as Bond Counsel and Disclosure to the City of Kerman and 
Kerman Public Financing Authority on its 2025 Lease Revenue Bonds that closed 
earlier this year in the amount of $19,405,000. 

This was a particularly challenging financing since the City of Kerman did not have 
many real property assets to use in the lease-leaseback. It required creative 
thinking of our part, utilizing insured values, property values and an automatic 
substitution of assets in the future. 

City of Turlock 

Isaac Moreno 
Finance Director 
156 South Broadway 
Turlock, CA 95380 

Tel: 209-668-6071 
Email: imoreno@turlock.ca.us 

Dave and James served as Bond Counsel and Disclosure to the City of Turlock and 
Turlock Public Financing Authority on its 2025 Lease Revenue Bonds that closed 
earlier this year in the amount of $29,500,000. 

The interesting fact of this financing was that the City used its street network as the 
subject of the lease-leaseback. As with the City of Kerman, it was difficult for the 
City of Turlock to find sufficient value in City real property, which necessitated the 
use of the City streets for the financing. 

City of Ukiah 

Dan Buffalo 
Finance Director 
300 Seminary Avenue 
Ukiah, CA 95482 

Tel: 707-463-6220 
Email: dbuffalo@cityofukiah.com 

6 
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Description of Bond 
Financing: 

Dave and James served as Bond Counsel and Disclosure to the City of Ukiah and 
Ukiah Public Financing Authority on its 2022 Lease Revenue Bonds that closed in 
the amount of $38,970,000. 

As with many clients, the City of Ukiah (and its related entities) utilizes Jones Hall 
for many financings, with the Lease Revenue Bonds being one such financing. 
Other financings have included Water Revenue Bonds, Electric Revenue Bonds, 
and Tax Allocation Bonds. 

II. FEE PROPOSAL 

Overview. Jones Hall attorneys do not track hours or bill by the hour. Instead, we bill 
flat-fee amounts, 100% contingent on the successful financing being completed. If a financing is 
not completed, we do not bill anything. The flat-fee amount is based on quantitative factors such 
as par amount (which quantifies, in part, our risk exposure) as well as qualitative factors such as 
timing, legal structure and related matters. As noted above, we are also happy to answer 
questions after bond issuance regarding the transaction at no extra charge. 

Flat Fee Proposal. For the City's planned lease revenue bond financing of approximately 
$15 million, we would propose the following fees (inclusive of costs): 

For the entirety of the Bond Counsel scope of work identified in the Request for 
Qualifications, including (1) drafting all legal documentation including all required resolutions, 
closing documents and transcripts and coordinate the authorization and execution of those 
documents, (2) assisting with legal analysis (concerning State law and federal tax law matters) 
and due diligence, (3) providing a legal opinion with respect to the authorization and issuance of 
the debt obligations and whether the interest paid is tax-exempt under federal and/or State laws 
and regulations, (4) participating in all meetings and conference calls at which we are asked to 
attend and (5) reviewing the City's existing debt and post-issuance compliance policies and 
recommend any proposed changes - we would propose: $55,000 (flat-fee: 100% contingent}. 

For the entirety of the Disclosure Counsel scope of work identified in the Request for 
Qualifications, including (1) preparation of preliminary official statement and final official 
statement, (2) preparation of continuing disclosure agreement, (3) assisting with legal analysis 
(concerning federal securities laws) and due diligence, (3) rendering the 1 0b-5 letter, 
(4) participating in all meetings and conference calls at which we are asked to attend and and 
(5) reviewing the City's existing continuing disclosure policies and recommend any proposed 
changes - we would propose: $40,000 (flat-fee: 100% contingent}. 

If selected for both Bond Counsel and Disclosure Counsel. we would propose a 
combined fee of $87,500 (flat fee: 100% contingent). 
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SUBJECT 

CITY OF COSTA MESA, CALIFORNIA 

COUNCIL POLICY 

POLICY 
NUMBER 

DRUG-FREE WORKPLACE 100-5 

EFFECTIVE PAGE 
DATE 
8-8-89 1 of 3 

BACKGROUND 

Under the Federal Drug-Free Workplace Act of 1988, passed as part of omnibus drug legislation 
enacted November 18, 1988, contractors and grantees of Federal funds must certify that they will 
provide drug-free workplaces. At the present time, the City of Costa Mesa, as a sub-grantee of 
Federal funds under a variety of programs, is required to abide by this Act. The City Council has 
expressed its support of the national effort to eradicate drug abuse through the creation of a 
Substance Abuse Committee, institution of a City-wide D.A.R.E. program in all local schools and 
other activities in support of a drug-free community. This policy is intended to extend that effort 
to contractors and grantees of the City of Costa Mesa in the elimination of dangerous drugs in the 
workplace. 

PURPOSE 

It is the purpose of this Policy to: 

1. Clearly state the City of Costa Mesa's commitment to a drug-free society. 

2. Set forth guidelines to ensure that public, private, and nonprofit organizations receiving 
funds from the City of Costa Mesa share the commitment to a drug-free workplace. 

POLICY 

The City Manager, under direction by the City Council, shall take the necessary steps to see that 
the following provisions are included in all contracts and agreements entered into by the City of 
Costa Mesa involving the disbursement of funds. 

1. Contractor or Sub-grantee hereby certifies that it will provide a drug-free workplace by: 

A. Publishing a statement notifying employees that the unlawful manufacture, 
distribution, dispensing, possession, or use of a controlled substance is prohibited in 
Contractor's and/or sub-grantee's workplace, specifically the job site or location 
included in this contract, and specifying the actions that will be taken against the 
employees for violation of such prohibition; 

B. Establishing a Drug-Free Awareness Program to inform employees about: 
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1. The dangers of drug abuse in the workplace; 

2. Contractor's and/or sub-grantee's policy of maintaining a drug-free workplace; 

3. Any available drug counseling, rehabilitation and employee assistance programs; 
and 

4. The penalties that may be imposed upon employees for drug abuse violations 
occurring in the workplace; 

C. Making it a requirement that each employee to be engaged in the performance of the 
contract be given a copy of the statement required by subparagraph A; 

D. Notifying the employee in the statement required by subparagraph 1 A that, as a 
condition of employment under the contract, the employee will: 

1. Abide by the terms of the statement; and 

2. Notify the employer of any criminal drug statute conviction for a violation occurring 
in the workplace no later than five (5) days after such conviction; 

E. Notifying the City of Costa Mesa within ten (10) days after receiving notice under 
subparagraph 1 D 2 from an employee or otherwise receiving the actual notice of such 
conviction; 

F. Taking one of the following actions within thirty (30) days of receiving notice under 
subparagraph 1 D 2 with respect to an employee who is so convicted: 

1. Taking appropriate personnel action against such an employee, up to and 
including termination; or 

2. Requiring such employee to participate satisfactorily in a drug abuse assistance or 
rehabilitation program approved for such purposes by a Federal , State, or local 
health agency, law enforcement, or other appropriate agency; 
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G. Making a good faith effort to maintain a drug-free workplace through implementation 
of subparagraphs 1 A through 1 F, inclusive. 

2. Contractor and/or sub-grantee shall be deemed to be in violation of this Policy if the City 
of Costa Mesa determines that: 

a. Contractor and/or sub-grantee has made a false certification under paragraph 1 
above; 

b. Contractor and/or sub-grantee has violated the certification by failing to carry out 
the requirements of subparagraphs 1 A through 1 G above; 

c. Such number of employees of Contractor and/or sub-grantee have been convicted 
of violations of criminal drug statutes for violations occurring in the workplace as 
to indicate that the contractor and/or sub-grantee has failed to make a good faith 
effort to provide a drug-free workplace. 

3. Should any contractor and/or sub-grantee be deemed to be in violation of this Policy 
pursuant to the provisions of 2 A, B, and C, a suspension, termination or debarment 
proceeding subject to applicable Federal , State, and local laws shall be conducted. Upon 
issuance of any final decision under this section requiring debarment of a contractor and/or 
sub-grantee, the contractor and/or sub-grantee shall be ineligible for award of any 
contract, agreement or grant from the City of Costa Mesa for a period specified in the 
decision, not to exceed five (5) years. Upon issuance of any final decision recommending 
against debarment of the contractor and/or sub-grantee, the contractor and/or sub-grantee 
shall be eligible for compensation as provided by law. 


