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LOCAL AGENCY FORMATION COMMISSION  

OF ORANGE COUNTY 
 

REGULAR MEETING AGENDA 
 

Wednesday, April 13, 2022 
8:15 a.m. 

 
Planning Commission Hearing Room 

Hall of Administration 
333 W. Santa Ana Blvd. 

10 Civic Center Plaza, Santa Ana, CA 92701 
 

Any member of the public may request to speak on any agenda item at the time the 
Commission is considering the item. 

 
 
1. CALL THE MEETING TO ORDER 
 
2. PLEDGE OF ALLEGIANCE 
 
3. ROLL CALL 
 
4. ANNOUNCEMENT OF SUPPLEMENTAL COMMUNICATION 

(Communication received after agenda distribution for agendized items.) 
 
5. PUBLIC COMMENT 
 

This is an opportunity for members of the public to address the Commission on items not on 
the agenda, provided that the subject matter is within the jurisdiction of the Commission and 
that no action may be taken by the Commission on an off-agenda item(s) unless authorized 
by law. 

 
6. CONSENT CALENDAR 
 

a.) March 9, 2022 – Regular Commission Meeting Minutes  
The Commission will consider approval of the March 9, 2022 meeting minutes. 
 

b.)  Fiscal Year 2021-22 Quarterly Financial Report (Third Quarter) 
       The Commission will receive the third quarter financial report for the Fiscal Year 2021-22. 

 



OC LAFCO| Regular Meeting Agenda 
April 13, 2022 
Page 2 of 3 

P a g e  2 | 3 
 

7. PUBLIC HEARING 
 

No public hearing items scheduled. 
 

8. COMMISSION DISCUSSION AND ACTION 
 

a.) Professional Consultant Services Agreement with  Berkson Associates  
 The Commission will consider approval of a professional services agreement with  Berkson 

Associates to prepare fiscal indicators for the Southwest and West MSR regions.   
 
b.) First Amendment to Professional Consultant Services Agreement with Eide Bailly 

The Commission will consider approval of an amendment to the professional services 
agreement with Eide Bailly for accountant consulting services. 
 

c.) Legislative Report (April 2022) 
The Commission will receive the quarterly legislative report and consider adopting 
positions on proposed legislation of LAFCO interest.   

 
9. COMMISSIONER COMMENTS 
 

This is an opportunity for Commissioners to comment on issues not listed on the agenda, 
provided that the subject matter is within the jurisdiction of the Commission.  No discussion 
or action may occur or be taken except to place the item on a future agenda if approved by 
the Commission majority. 

 
10. EXECUTIVE OFFICER’S REPORT 
 

Executive Officer’s announcement of upcoming events and brief report on activities of the 
Executive Officer since the last meeting. 
 

11. INFORMATIONAL ITEMS & ANNOUNCEMENTS 
 
No informational items and announcements. 

 
12. CLOSED SESSION 
 

No closed session items scheduled. 
 
13. ADJOURNMENT OF REGULAR COMMISSION MEETING 
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Pursuant to Government Code Section 54957.5, public records that relate to open session agenda items that 
are distributed to a majority of the Commission less than seventy-two (72) hours prior to the meeting will 
be made available to the public on the OC LAFCO website at www.oclafco.org. 
 
State law requires that a participant in an OC LAFCO proceeding who has a financial interest in a decision 
and who has made a campaign contribution of more than $250 to any commissioner in the past year must 
disclose the contribution.  If you are affected, please notify the Commission’s staff before the hearing. 
 
All regular meeting agendas and associated reports are available at www.oclafco.org. Any person with a 
disability under the Americans with Disabilities Act (ADA) may receive a copy of the agenda or associated 
reports upon request.  Any person with a disability covered under the ADA may also request a disability-
related modification or accommodation, including auxiliary aids or services, to participate in a public 
meeting.  Requests for copies of meeting documents and accommodations shall be made with OC LAFCO 
staff at (714) 640-5100 at least three business days prior to the respective meeting. 

 

http://www.oclafco.org/
file://WDMYCLOUDEX4100/lafco_share/LAFCO%20Share/Agenda%20Materials%20and%20Minutes/2022/01_January/www.oclafco.org
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OC LAFCO Regular Meeting (begins at 8:15 a.m. )
Location: Hall of Administration, Planning Commission Hearing Room, 10 Civic Center Plaza, Santa Ana, CA  92701. 

Strategic Planning Workshop (8:00 a.m. to 2:30 p.m. )
Location: County Administration South (CSA) Multipurpose Room, 601 North Ross Street, Santa Ana, CA 92701.

Office closure due to legal holidays and flexible work schedule.

CALAFCO Annual Conference - October 19 - 21, 2022 at Hyatt Regency Newport Beach John Wayne Airport.
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Agenda Materials Available Online at http://oclafco.org. 



 
 6a|Consent  

              Calendar 

 
DRAFT MINUTES  

 
OC LAFCO REGULAR MEETING  

 
Wednesday, March 9, 2022 

8:15 a.m. 
 

Planning Commission Hearing Room 
Hall of Administration 

333 W. Santa Ana Blvd. 
10 Civic Center Plaza, Santa Ana, CA. 92701 

 
 

1. CALL TO ORDER 
 

Chair Davert called the meeting of the Local Agency Formation Commission of Orange County 
(OC LAFCO) to order at 8:18 a.m. 

 
2. PLEDGE OF ALLEGIANCE 

 
Vice Chair Wagner led the Pledge of Allegiance. 

 
3. ROLL CALL 

 
 The following Commissioners were present: 
 

• Chair Douglass Davert 
• Vice Chair Donald Wagner  
• Commissioner Lisa Bartlett (arrived at 8:20 a.m.) 
• Commissioner James Fisler 
• Commissioner Derek J. McGregor 
• Alternate Commissioner Kathryn Freshley 
• Alternate Commissioner Peggy Huang  
• Alternate Commissioner Lou Penrose  

 
The following Commissioners were absent: 

 
• Commissioner Wendy Bucknum 
• Commissioner Mike Posey  
• Alternate Commissioner Andrew Do  
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The following OC LAFCO staff members were present: 
 

• Executive Officer Carolyn Emery 
• Assistant Executive Officer Raymond Barragan 
• Policy Analyst Luis Tapia 
• Policy Analyst Gavin Centeno 
• Commission Clerk Cheryl Carter-Benjamin 
• General Counsel Scott Smith 

 
4. ANNOUNCEMENT OF SUPPLEMENTAL COMMUNICATION 

(Received After Agenda Distribution) 
 

Executive Officer Carolyn Emery noted that no supplemental communication was received. 
 

5. PUBLIC COMMENT 
 

Chair Davert requested public comments on any non-agenda items. Commission Clerk Cheryl 
Carter-Benjamin noted that there were no requests to speak from the public.  
 
Chair Davert closed the hearing of public comments. 

 
6. CONSENT CALENDAR 

 
Chair Davert asked if the Commissioners would like to pull any consent items for discussion 
and if there were any public comments. There were no requests from Commissioners to pull 
any of the consent items.  The Commission Clerk noted no requests from the public to speak 
on the item. Chair Davert called for a motion on the consent calendar. Commissioner Fisler 
motioned for approval of the consent calendar and Commissioner McGregor seconded the 
motion.  
 
6a. – Approval of Minutes – February 9, 2022, Regular Commission Meeting 
6b. – CALAFCO Update 
 

MOTION: Approve the Consent Calendar. (James Fisler) 
  SECOND: Derek J. McGregor  

FOR: James Fisler, Derek J. McGregor, Donald Wagner, Lisa Bartlett, 
Peggy Huang, Douglass Davert 

AGAINST: None 
ABSTAIN: None 

 
MOTION PASSED:  6-0. 
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7. PUBLIC HEARING 
 

7a. – 2022-23 OC LAFCO Proposed Budget and Fee Schedule 
Assistant Executive Officer Raymond Barragan gave a brief staff presentation and noted the 
actions recommended by staff. 
 
Chair Davert opened the public hearing. Commission Clerk Cheryl Carter-Benjamin noted that 
there were no requests from the public to speak on the item. Chair Davert closed the public 
hearing. 
 
Chair Davert asked if there were any questions or comments from Commissioners.  
Commission Accountant Ian Berg and Executive Officer Emery addressed general questions 
and requests for clarification made by the Commissioners regarding the agency’s reserves. 
 
Chair Davert called for a motion on the recommended actions. Commissioner Wagner 
motioned to approve the staff recommended actions and Commissioner McGregor seconded 
the motion. 
 

MOTION: Adopt the Proposed FY 2022-23 OC LAFCO Budget and direct the 
Executive Officer to distribute the document for review and comment to 
the Board of Supervisors, cities, and special districts; Direct staff to 
schedule a public hearing for consideration and adoption of the Final FY 
2022-23 OC LAFCO Budget at the May 11, 2022 regular meeting; and 
Adopt Resolution No. CP22-01 approving the 2022-23 Fee Schedule. 
(Donald Wagner) 

  SECOND: Derek J. McGregor 
FOR: Donald Wagner, Derek J. McGregor, Lisa Bartlett, James Fisler, 

Peggy Huang, Douglass Davert 
AGAINST: None 
ABSTAIN: None 
 
MOTION PASSED:  6-0. 

 
8. COMMISSION DISCUSSION AND ACTION 

 
8a. – Legislative Report 
Policy Analyst Luis Tapia presented the interim legislative report, including specifics on Senate 
Bill 938 sponsored by CALAFCO and the Commission’s legislative policy, and noted the 
recommended action.  
 



Agenda No. 6a | Consent Calendar 
DRAFT MINUTES – March 9, 2022 
Page 4 of 5 
______________________________________________________________________________ 
 

Chair Davert called for Commission discussion and public comments. Commissioners made 
general comments, and the Commission Clerk Cheryl Carter-Benjamin noted that there were 
no requests from the public to speak on the item. 
 
Chair Davert called for a motion on the recommended actions. Commissioner Fisler 
motioned to approve the staff recommended actions and Commissioner McGregor seconded 
the motion.  
 

MOTION: Adopt a “Support” position on SB 938; Direct staff to send a position 
letter to the bill authors of SB 938. (James Fisler) 

  SECOND: Derek J. McGregor 
FOR:  James Fisler, Derek J. McGregor, Donald Wagner, Lisa Bartlett, 

Peggy Huang, Douglass Davert 
AGAINST: None 
ABSTAIN: None 
 
MOTION PASSED:  6-0. 

 
9. COMMISSIONER COMMENTS 

 
No general comments from Commissioners. 

 
10. EXECUTIVE OFFICER’S REPORT 
 
No items of report by the Executive Officer. 

 
11. INFORMATIONAL ITEMS & ANNOUNCEMENTS 

 
No informational items and announcements. 
 
12. CLOSED SESSION 
 
No closed session items scheduled.  
 
13. ADJOURNMENT OF THE REGULAR COMMISSION MEETING 

 
Chair Davert called for discussion on the meeting in April.   General Counsel Scott Smith 
summarized the staff report and provided a summary of actions for the Commission to 
consider.  Commissioner Huang motioned to not extend the application of Resolution No. 
21-08 and return to fully in-person meetings. Commissioner Wagner seconded the motion.   

 
MOTION: Return to fully in-person meetings. (Peggy Huang) 
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  SECOND: Donald Wagner 

FOR:  Peggy Huang, Donald Wagner, Lisa Bartlett, James Fisler, 
Derek J. McGregor, Douglass Davert, 

AGAINST: None 
ABSTAIN: None 
 
MOTION PASSED:  6-0. 

 
Chair Davert adjourned the Regular Commission Meeting at 8:43 a.m. to April 13, 2022. 
 
 
Douglass Davert, Chair 
Orange County Local Agency Formation Commission 
 
  
 
By:         

Cheryl Carter-Benjamin 
Commission Clerk 
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April 13, 2022 
 
 
TO:  Local Agency Formation Commission 
  of Orange County 
 
FROM: Executive Officer 
 
SUBJECT: Fiscal Year 2021-2022 Quarterly Financial Report 

(Third Quarter) 
 
The attached quarterly financial report provides an assessment of the 
agency’s budget and investment portfolio for the period of January 1 
through March 31, 2022.  Upon review by the Commission, the quarterly 
reports are published on the transparency page of the agency’s website.  
The next report on the agency’s financial status will be presented in the 
July 13 year-end report. 
 
 
RECOMMENDED ACTION 
Staff recommends that the Commission: 
 

1. Receive and file the Fiscal Year 2021-2022 Financial Quarterly 
Report (Third Quarter). 

 
Respectfully submitted, 
 
 
 
___________________________ 
CAROLYN EMERY     
 
   
Attachment 1:  Fiscal Year 2021-2022 Quarterly Financial Report (Third Quarter) 
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H I G H L I G H T S :  

FY 2021-22 Budget Overview – Pages 2-4 

Balance Sheet & Reserves Analysis – Pages 5-6 

 

 

  ATTACHMENT 1 

  

 

Prepared:  April 13, 2022 
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F Y  2 0 2 1 - 2 2  B U D G E T  O V E R V I E W  
This report provides an update on the agency’s budget and investment portfolio performance for the 
period of January 1, 2022, through March 31, 2022.1  The Fiscal Year 2021-22 budget of approximately 
$1.3 million supports the operations of the Commission and the resources needed to accomplish the 
work plan.   During the third quarter, the Commission continued the efforts of the current work plan 
while maintaining the overall approved budget within target levels.   
 
Revenues 
The OC LAFCO revenues (agency apportionments and interest earnings) were at approximately 85% 
at the end of the third quarter.  The year-to-date agency revenues received include $1,158,240 in 
agency apportionments and $4,742 in interest earnings received from the Commission’s investment 
accounts.    

Another source of LAFCO revenue is application filing fees.  These filing fees are not used for budgeting 
purposes as they are used to offset the costs associated with processing the respective applications.  
Currently, the agency has filing fees for five applications that are shown in the financial overview as 
revenue within the Special Fund column.  During the third quarter, one of the applications was 
completed and fees reconciled.  The Special Fund column in the chart on page 4 includes year-to-
date accounting of all application fees and expenses incurred during the current fiscal year.  

Expenditures 

The General Fund expenditures as of March 31, 2022 are approximately six percent below the third 
quarter target level totaling $947,084 or 69% of the total budget.  The following table provides a 
comparison of the percentage of actual funds used and the target levels for the current fiscal year. 2  

    Total Funds Used 

 1st  
Qtr. 

2nd  
Qtr. 

3rd 
Qtr. 

4th 
Qtr. 

Target 25% 50% 75% 100% 
Actual 22.5% 46.8% 69.2% - 

 

Expenditures during the third quarter are generally within target levels with most expenses attributed 
to operational costs, such as salaries, benefits, and the office lease. Similar to the previous fiscal year, 
it is expected that the travel and transportation, professional development and Commissioner meeting 
expenditures will remain under the approved budget levels due to the circumstances of the 
pandemic.  However, as the Commission has resumed in-person meetings, there will be expenditures 
attributed to these line items during the fourth financial quarter.  Other expenditures, such as legal and 
public noticing will be offset in part by application fees.  
  

 
1 All financial statements contained in this report are on an accrual accounting basis. 
2 Actual expenditures for the quarterly reporting are unaudited and subject to change. 
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Balances and Investment Report   
The following table illustrates the balance of LAFCO’s bank accounts as of March 31, 2022: 

 
 
 
 

 

To maximize the interest accrued on the agency’s revenues, apportionment fees are deposited in the 
Local Agency Investment Fund (LAIF) and OC Fund accounts.  Throughout the fiscal year, funds are 
transferred from the investment accounts to the bank accounts to cover the agency’s operational 
expenses.  Additionally, during the third quarter, the agency’s Section 115 Public Agencies Post-
Employment Benefits Trust (Trust) experienced a loss of $1,460 to the investment earnings, leaving the 
current balance at $60,510 at the end of March.  

The following table illustrates the balance of LAFCO’s investment portfolio as of March 31, 2022. 

As of 12/31/21 Balance 
OC Fund $499,845 
LAIF $371,430 
PARS Trust $  60,510 

 Total $931,785 
 

 

As of 12/31/21 Balance 
770-Payroll Account $376,253 
Wells Fargo Checking $149,811 
Wells Fargo Savings $213,251 
Total $739,315 
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OC LAFCO - Quarterly Budget Overview3 
January 1, 2022 – March 31, 2022 

 
 

3 The figures in this chart are unaudited and subject to change.  
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Balance Sheet and Reserves Balance Analysis 
This report includes the balance sheet to provide an understanding of LAFCO’s financial status.  The 
financial document on this page summarizes the agency’s assets and liabilities as of March 31, 2022.  
Additionally, an analysis of the agency’s reserve balances is provided on page 6. 
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April 13, 2022 
 
 
TO:  Local Agency Formation Commission 
  of Orange County 
 
FROM: Executive Officer 
  Policy Analyst 
 
SUBJECT: Professional Services Agreement with Berkson Associates 
 
 
BACKGROUND 
In 2011, OC LAFCO launched the Fiscal Indicators web-based program.  
The program was developed through a stakeholder effort with cities and 
special districts and ultimately resulted in a user-friendly financial 
“dashboard” that provides a general indication of an agency’s overall fiscal 
health.  Additionally, a key use of the fiscal indicators is to assist the 
Commission in addressing the financial ability of cities and special districts 
to continue providing efficient services to Orange County residents, a key 
determination of municipal service reviews (MSRs).   
 
With the fourth cycle of MSRs underway, staff recognized the fiscal 
indicators as a key tool for preparing the reviews, and has worked with 
consultant, Berkson Associates to enhance the effectiveness of the 
indicators.  Improvement to the fiscal indicators includes quantitative and 
benchmark metrics that will be developed through data from agencies’ 
budgets and other financial documents.  Additionally, the enhancements 
support more efficiency in the ongoing maintenance of this data for 
current and future MSRs that are less cumbersome for staff.  
 
With the Fiscal Indicators Program now improved and ready for use, this 
report includes a recommendation to approve a professional services 
agreement with Berkson Associates to develop the fiscal indicators for the 
Southwest and West MSR regions.  The two MSRs are identified in the FY 
2021-22 Work Plan, and the scope of service within the Agreement 
includes the preparation of fiscal indicators for 13 cities and 11 special 
districts.  Richard Berkson, Principal of Berkson Associates, has over 30 
years of experience providing clear and concise fiscal and financial analysis 
of local government organizations.  In addition to working with local 
agencies throughout the state, Mr. Berkson’s experience includes the 
evaluation and preparation of fiscal studies for several LAFCOs involving 
MSRs and other complex changes of organization and reorganizations 
(i.e., incorporations, consolidations and dissolutions).  His most recent 
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experience with OC LAFCO includes the preparation of the fiscal analysis for San Juan Capistrano’s 
Water and Wastewater Utilities and refining the fiscal indicators program.  Both Richard’s 
professional expertise and prior experience with OC LAFCO will be beneficial in the preparation 
of the fiscal indicators for the Southwest and West MSRs. 
 
The Agreement, which includes the scope of services and costs, is referenced as Attachment 1 to 
this staff report and includes a total-not-to-exceed of $15,000.  If approved by the Commission 
and as indicated in the scope of services, Mr. Berkson would work collaboratively with the 
consultant selected to prepare the Southwest and West MSRs.  That agreement will be presented 
to the Commission at the May meeting for consideration. 
 

RECOMMENDED ACTION 

Staff recommends the Commission: 
 

1. Approve the professional services agreement between OC LAFCO and Berkson Associates. 
 

2. Authorize the Executive Officer to execute the agreement. 
 
 
Respectfully submitted, 
 
 
 
________________________  ____________________________ 
CAROLYN EMERY GAVIN CENTENO  
 
 

Attachment: 
1. Professional Services Agreement between OC LAFCO and Berkson Associates 
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ORANGE COUNTY LOCAL AGENCY FORMATION COMMISSION 
PROFESSIONAL CONSULTANT SERVICES AGREEMENT  

This Agreement is made effective, _________, 2022, by and between ORANGE COUNTY 
LOCAL AGENCY FORMATION COMMISSION (hereinafter referred to as “LAFCO”), 
organized and operating pursuant to the Cortese-Knox-Hertzberg Local Government 
Reorganization Act of 2000, as amended (Government Code Sections 56000 et seq.), and Berkson 
Associates (hereinafter referred to as “Consultant”).  

RECITALS 

A. LAFCO is a public agency of the State of California and is in need of professional
consulting services to assist in updating the fiscal indicators web-based program for agencies 
located within the Southwest and West MSR regions (hereinafter referred to as “the Project”).  

B. Consultant is qualified by virtue of experience, training, education and expertise to
provide such services. 

C. This Agreement is to establish the terms and conditions for LAFCO to retain
Consultant to provide the services described herein.  

AGREEMENT  

NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

1. Term and Time of Performance.

The term of this Agreement shall be from the effective date through August 31, 2022, 
unless terminated in accordance with the procedures outlined in Section 15 of this Agreement. 
Consultant shall perform its services hereunder in a prompt and timely manner and shall commence 
performance upon the execution of this Agreement.  

2. Services.

Consultant shall provide LAFCO with the services described in the Scope of Services 
attached hereto as Exhibit “A.”  

3. Compensation.

a. Subject to paragraph 3(b) below, LAFCO shall pay for such services in
accordance with the Schedule of Charges set forth in Exhibit “B.”

b. The compensation for services rendered by Consultant pursuant to Exhibit
“A” shall not exceed $15,000.

ATTACHMENT 1
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c. Consultant shall invoice monthly for completed tasks and actual costs, as
shown in Exhibit B.

d. Consultant shall submit to LAFCO a statement for services rendered.
LAFCO shall cause payment to be made to Consultant within thirty (30) working
days from receipt of statement for services and LAFCO's determination that
Consultant has adequately performed those services for which LAFCO has been
invoiced.

4. Additional Work

If changes in the work seem merited by Consultant or LAFCO, and informal consultations 
with the other party indicate that a change is warranted, it shall be processed by LAFCO in the 
following manner: Consultant shall forward a letter outlining the changes to LAFCO with a 
statement of estimated changes in fee or time schedule. An amendment to the Agreement shall be 
prepared by LAFCO and executed by both parties before performance of such services or LAFCO 
will not be required to pay for the changes in the scope of work. Such amendment shall not render 
ineffective or invalidate unaffected portions of this Agreement.  

5. Maintenance of Records.

Books, documents, papers, accounting records, and other evidence pertaining to costs 
incurred shall be maintained by Consultant and made available at all reasonable times during the 
Agreement period and for four (4) years from the date of final payment under the contract for 
inspection by LAFCO.  

6. Delays in Performance.

Neither LAFCO nor Consultant shall be considered in default of this Agreement for delays 
in performance caused by circumstances beyond the reasonable control of the non-performing 
party. For purposes of this Agreement, such circumstances include but are not limited to, abnormal 
weather conditions; floods; earthquakes; fire; epidemics; war; riots and other civil disturbances; 
strikes, lockouts, work slowdowns, and other labor disturbances; sabotage or judicial restraint.  

Should such circumstances occur, the non-performing party shall, within a reasonable time 
of being prevented from performing, give written notice to the other party describing the 
circumstances preventing continued performance and the efforts being made to resume 
performance of this Agreement.  

7. Compliance with Law.

a. Consultant shall comply with all applicable laws, ordinances, codes and
regulations of the federal, state and local government.
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b. Consultant shall assist LAFCO in obtaining and maintaining all permits
required of Consultant by Federal, State and local regulatory agencies.

8. Standard of Care.

Consultant’s services will be performed in accordance with generally accepted professional 
practices and principles and in a manner consistent with the level of care and skill ordinarily 
exercised by members of the profession currently practicing under similar conditions.  

9. Assignment and Sub-consultant.

Consultant shall not assign, sublet, or transfer this Agreement or any rights under or interest 
in this Agreement without the written consent of LAFCO, which may be withheld for any reason. 
Nothing contained herein shall prevent Consultant from employing independent associates and 
sub-consultants as Consultant may deem appropriate to assist in the performance of services 
hereunder.  

10. Independent Contractor.

It is agreed that Consultant shall act and be an independent contractor and is not an agent 
or employee of LAFCO and is not entitled to participate in any compensation plans or other 
benefits LAFCO provides for its employees. All services shall be performed by Consultant or 
under its supervision. Consultant will determine the means, methods and details of performing the 
services, subject to the requirements of this Agreement. Any additional personnel performing the 
services under this Agreement on behalf of Consultant shall also not be employees of LAFCO and 
shall at all times be under Consultant’s exclusive direction and control. Consultant shall be 
responsible for all reports and obligations respecting such personnel, including but not limited to: 
social security taxes, income tax withholding, unemployment insurance, disability insurance and 
workers’ compensation insurance.  

11. Integration.

This Agreement represents the entire understanding of LAFCO and Consultant as to those 
matters contained herein and supersedes and cancels any prior oral or written understanding, 
promises or representations with respect to those matters covered hereunder. This Agreement may 
not be modified or altered except in writing signed by both parties hereto. This is an integrated 
Agreement.  
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12. Insurance.

Consultant shall take out and maintain, during the performance of all work under this 
Agreement, in amounts not less than specified herein, all insurance set forth in “Exhibit C” hereto, 
in a form and with insurance companies acceptable to LAFCO.  

13. Indemnification.

To the fullest extent permitted by law, Consultant shall defend, indemnify and hold 
LAFCO, its Board, members of the Board, employees, and authorized volunteers free and harmless 
from any and all claims, demands, causes of action, costs, expenses, liability, loss, damage or 
injury of any kind, in law or equity, to property or persons, including wrongful death, in any 
manner arising out of, pertaining to, or incident to the alleged negligent acts, errors or omissions 
caused by the negligence, or willful misconduct of Consultant, its officials, officers, employees, 
subcontractors, consultants or agents in connection with the performance of the Consultant’s 
services or this Agreement, including without limitation the payment of all consequential damages, 
expert witness fees and attorney’s fees and other related costs and expenses. Notwithstanding the 
foregoing, to the extent Consultant’s services are subject to Civil Code Section 2782.8, the above 
indemnity shall be limited, to the extent required by Civil Code Section 2782.8, to claims that arise 
out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the Consultant. 

In addition, Consultant shall defend, with counsel of LAFCO’s choosing and, to the extent 
permitted by Civil Code Section 2782.8, at Consultant’s own cost, expense and risk, any and all 
claims, suits, actions or other proceedings of every kind covered by this section arising out of, 
pertaining to, or incident to the alleged negligent acts, errors or omissions caused by the 
negligence, or willful misconduct of Consultant, its officials, officers, employees, subcontractors, 
consultants or agents in connection with the performance of the Consultant’s services or this 
Agreement that may be brought or instituted against LAFCO or its Board, members of the Board, 
employees, and authorized volunteers. Consultant shall pay and satisfy any judgment, award or 
decree that may be rendered against LAFCO or its Board, members of the Board, employees, and 
authorized volunteers as part of any such claim, suit, action or other proceeding. Consultant shall 
also reimburse LAFCO for the cost of any settlement paid by LAFCO or its Board, members of 
the Board, employees, or authorized volunteers as part of any such claim, suit, action or other 
proceeding. Such reimbursement shall include payment for LAFCO’s attorney’s fees and costs, 
including expert witness fees. Consultant shall reimburse LAFCO and its Board, members of the 
Board, employees, and/or authorized volunteers, for any and all legal expenses and costs incurred 
by each of them in connection therewith or in enforcing the indemnity herein provided. 
Consultant’s obligation to indemnify shall not be restricted to insurance proceeds, if any, received 
by LAFCO, its Board, members of the Board, employees, or authorized volunteers. Consultant 
shall have no duty or obligation to defend, indemnify, and/or pay settlement expenses of LAFCO, 
its Board, its Board members, employees, or authorized volunteers due to the negligence, errors or 
omissions caused by the sole negligence, and/or willful misconduct of LAFCO, its Board, its Board 
members, employees or authorized volunteers.  
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14. Laws, Venue, and Attorneys' Fees.

This Agreement shall be interpreted in accordance with the laws of the State of California. 
If any action is brought to interpret or enforce any term of this Agreement, the action shall be 
brought in a state or federal court situated in the County of Orange, State of California. In the event 
of any such litigation between the parties, the prevailing party shall be entitled to recover all 
reasonable costs incurred, including reasonable attorney's fees, as determined by the court.  

15. Termination or Abandonment.

a. LAFCO may terminate this Agreement for any reason or no reason by
giving thirty (30) calendar days’ written notice of termination. LAFCO shall pay Consultant the 
reasonable value of services rendered for any portion of the work completed prior to termination. 
If said termination occurs prior to completion of any task for the Project for which a payment 
request has not been received, the charge for services performed during such task shall be the 
reasonable value of such services, based on an amount mutually agreed to by LAFCO and 
Consultant of the portion of such task completed but not paid prior to said termination. LAFCO 
shall not be liable for any costs other than the charges or portions thereof which are specified 
herein. Consultant shall not be entitled to payment for unperformed services and shall not be 
entitled to damages or compensation for termination of work.  

b. Consultant may terminate its obligation to provide further services under
this Agreement upon thirty (30) calendar days' written notice to LAFCO only in the event of 
substantial failure by LAFCO to perform in accordance with the terms of this Agreement through 
no fault of Consultant.  

16. Key Personnel.

Consultant shall assign Richard Berkson as the Principal Consultant. The Principal 
Consultant shall not be removed from the Project or reassigned without the prior written consent of 
LAFCO.  

17. Notice.

Any notice or instrument required to be given or delivered by this Agreement may be given 
or delivered by depositing the same in any United States Post Office, certified mail, return receipt 
requested, postage prepaid, addressed to: 

LAFCO:  Consultant:  
Carolyn Emery, Executive Officer 
OC LAFCO 

Richard Berkson, Principal 
Berkson Associates 

2677 N. Main Street, Suite 1050  34 Terrace Avenue  
Santa Ana, CA 92705  San Anselmo, CA 94996 

and shall be effective upon receipt thereof. 
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18. Third Party Rights.

Nothing in this Agreement shall be construed to give any rights or benefits to anyone other 
than LAFCO and the Consultant.  

19. Severability.

The unenforceability, invalidity or illegality of any provision(s) of this Agreement shall  
not render the other provisions unenforceable, invalid or illegal.  

20. Acknowledgment.

Consultant acknowledges that by executing this agreement, they are also, in good faith, 
determining that the appointment meets each of the requirements set forth in Government Code 
Section 7522.56, including the unemployment insurance requirement.  

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above.  

Approved as to form: 

_________________________ 
Scott C. Smith, General Counsel 
Orange County Local Agency Formation Commission 

Attest: 

Cheryl Carter-Benjamin Commission 
Clerk  

ORANGE COUNTY LOCAL AGENCY 
FORMATION COMMISSION  

BERKSON ASSOCIATES 

By: By: 
Carolyn Emery, Executive Officer Richard Berkson, Principal 

Dated: Dated: 
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EXHIBIT “A” 

SCOPE AND SCHEDULE OF SERVICES 

Task 1: Compile past revenues, expenditures, and balance (reserve) data for each agency 
from financial reports. 

Compile financial documents for each of the 24 agencies being reviewed for the 
Southwest and West MSR regions. The documents shall include financial audits from FY 
2017-18 through FY 2020-21 and adopted budgets for the same period plus FY2021-22 
and FY2022-23. Consultant will coordinate the request for financial documents with the 
MSR consultant, as part of the MSR preparation/survey process. 

Deliverable: Data summary in spreadsheet tables for revenue, expenditure, and balance (reserve) 
information. 

Schedule: June 1 – June 31 

Task 2: Prepare Fiscal Indicators for each Agency (24 agencies) 

Provide key indicators of financial capacity for each item (total revenue, expenditure, and 
balances over time). These items are primary indicators of the financial conditions of an 
agency that can point towards and be supplemented by more in-depth analysis by 
LAFCO.  

Deliverable: Brief paragraph synopsis to highlight key findings of indicators that include: 

• Revenue changes annually and over time, compared to expenditures

• Expenditure changes annually and over time, compared to long-term inflation

• Reserves vs. expenditures

Schedule: June 15 – July 15 

Task 3: Provide spreadsheets with the data and indicators 

Develop spreadsheets that include the data compiled and indicators for ongoing use and 
update by LAFCO for the purpose of identifying and reporting fiscal trends and 
indicators. 

Deliverable: Spreadsheets with data and indicators for LAFCO use only. 

Schedule: July 31 
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EXHIBIT “B”  

SCHEDULE OF CHARGES/PAYMENTS  

Fee Schedule for  
Berkson Associates 

The following fee schedule shall apply to work performed under this Agreement:  

 
 

Name, Title      Hourly Rate 

Richard Berkson, Consultant   $250.00                                                                          
   Data Entry Staff     $50.00 

 

Task 1: Compile past Financial data    $8,000   
 Task 2: Prepare Fiscal Indicators (24 agencies)   $4,000   
 Task 3: Provide spreadsheets with data and indicators  $3,000                                                                                       

                                                     Total not to Exceed            $15,000 

*Charges assume that all meetings are held by conference calls or video conferencing.  

Consultant shall bill LAFCO for the actual hours incurred in performing the services required 
under this Agreement in accordance with the fee schedule set forth in this Exhibit B and subject 
to the provisions of Section 3 of this Agreement.  
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EXHIBIT “C”  
INSURANCE REQUIREMENTS  

1. Commercial General Liability 

a. The Consultant shall take out and maintain, during the performance of all work under 
this Agreement, in amounts not less than specified herein, Commercial General Liability 
Insurance, in a form and with insurance companies acceptable to LAFCO. 

b. Coverage for Commercial General Liability insurance shall be at least as broad as the 
following: ISO Commercial General Liability coverage (Occurrence Form CG 0001) 

c. Commercial General Liability Insurance must include coverage for the following: 

i. Bodily Injury and Property Damage 

ii. Personal Injury/Advertising Injury 

iii. Premises/Operations Liability 

d. All such policies shall give LAFCO, its Board, members of the Board, employees, and 
authorized volunteers insured status using ISO endorsement CG2010, CG2033, or 
equivalent. 

e. The general liability program may utilize either deductibles or provide coverage excess 
of a self-insured retention, subject to written approval by LAFCO. 

2. Automobile Liability 

a. At all times during the performance of the work under this Agreement the Consultant 
shall maintain Automobile Liability Insurance for bodily injury and property damage 
including coverage for owned, non-owned and hired vehicles, in a form and with 
insurance companies acceptable to LAFCO. 

b. Coverage for Automobile Liability Insurance shall be at least as broad as: ISO Form 
Number CA 0001 covering automobile liability (Coverage Symbol 1, any auto). 

c. The automobile liability program may utilize deductibles, but not a self-insured 
retention, subject to written approval by LAFCO. 

3. Workers' Compensation/Employer's Liability 

a. Consultant certifies that he/she is aware of the provisions of Section 3700 of the 
California Labor Code which requires every employer to be insured against liability for 
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workers' compensation or to undertake self-insurance in accordance with the provisions 
of that code, and he/she will comply with such provisions before commencing work 
under this Agreement. 

b. Consultant shall maintain full compensation insurance for all persons employed directly 
by him/her to carry out the work contemplated under this Agreement, all in accordance 
with the “Workers' Compensation and Insurance Act,” Division IV of the Labor Code 
of the State of California and any acts amendatory thereof, and Employer's Liability 
Coverage in amounts indicated herein. Consultant shall require all subconsultants to 
obtain and maintain, for the period covered by the work under this Agreement, workers' 
compensation of the same type and limits as specified in this section. 

c. Such insurance shall include an insurer's Waiver of Subrogation in favor of LAFCO and 
will be in a form and with insurance companies acceptable to LAFCO. 

4. Minimum Policy Limits Required 

a. The following insurance limits are required for the Agreement: 

 
Combined Single Limit  

Commercial General Liability  
$1,000,000 per occurrence/$2,000,000 
aggregate for bodily injury, personal 
injury and property damage  

Automobile Liability  $1,000,000 per occurrence for bodily 
injury and property damage  

Employer's Liability/ Workers’ Compensation  $1,000,000 per occurrence/ Statutory  
 

5. Evidence Required 

a. Prior to execution of the Agreement, the Consultant shall file with LAFCO evidence of 
insurance from an insurer or insurers certifying to the coverage of all insurance required 
herein. Such evidence shall include original copies of the ISO CG 2010 (or insurer's 
equivalent) signed by the insurer's representative and Certificate of Insurance (ACORD 
Form 25-S or equivalent). All evidence of insurance shall be signed by a properly 
authorized officer, agent or qualified representative of the insurer and shall certify the 
names of the insured, any additional insureds, where appropriate, the type and amount 
of the insurance, the location and operations to which the insurance applies, and the 
expiration date of such insurance.  
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6. Required Policy Provisions 

a. Certificates of insurance and policy endorsements shall require 30 days (10 days for non-
payment of premium) notice of cancellation to LAFCO. Statements that the carrier “will 
endeavor” and “that failure to mail such notice shall impose no obligation and liability 
upon the company, its agents or representatives,” will not be acceptable on certificates. If 
any of the required coverage expires during the term of this Agreement, the Contractor 
shall deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to LAFCO at least ten (10) days prior to the expiration date.  

b. The Commercial General Liability policy shall contain a provision stating that 
Consultant's policy is primary insurance and that any insurance, self-insurance or other 
coverage maintained by LAFCO or any named insureds shall not be called upon to 
contribute to any loss. 

c. The retroactive date (if any) of each policy is to be no later than the effective date of 
this Agreement. Consultant shall maintain such coverage continuously for a period of 
at least three (3) years after the completion of the work under this Agreement. 
Consultant shall purchase a one (1) year extended reporting period i) if the retroactive 
date is advanced past the effective date of this Agreement; ii) if the policy is canceled 
or not renewed; or iii) if the policy is replaced by another claims-made policy with a 
retroactive date subsequent to the effective date of this Agreement. 

7. Qualifying Insurers 

a. All policies required shall be issued by acceptable insurance companies, as determined 
by LAFCO, which satisfy the following minimum requirements: 

b. Insurance carriers shall have a current AM Best rating of not less than “A-” 
policyholder's rating and a financial rating of not less than “Class VII,” unless otherwise 
approved in advance by LAFCO. 

8. Additional Insurance Provisions 

a. The foregoing requirements as to the types and limits of insurance coverage to be 
maintained by Consultant, and any approval of said insurance by LAFCO, is not 
intended to and shall not in any manner limit or qualify the liabilities and obligations 
otherwise assumed by the Consultant pursuant to this Agreement, including but not 
limited to, the provisions concerning indemnification. 

b. If at any time during the life of the Agreement, the Consultant fails to maintain in full 
force any insurance required by the Agreement documents LAFCO may terminate the 
Agreement. 
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c. The Consultant shall include all subconsultants as insureds under its policies or shall 
furnish separate certificates and endorsements for each subconsultant. All coverages for 
subconsultants shall be subject to all of the requirements stated herein. 

d. LAFCO may require the Consultant to provide complete copies of all insurance policies 
in effect for the duration of the Project. 

e. Neither LAFCO, its Board, members of the Board, employees, or authorized volunteers 
shall be personally responsible for any liability arising under or by virtue of the 
Agreement. 
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April 13, 2022 
 
 
TO:  Local Agency Formation Commission 
  of Orange County 
 
FROM: Executive Officer 
 
SUBJECT: First Amendment to Professional Services Agreement  

with Eide Bailly LLP 
 
 
BACKGROUND 
On July 8, 2020, the Commission approved a professional services 
agreement with Eide Bailly LLP (formerly Platinum Consulting Services) to 
provide independent accountant consulting services.  The firm’s 
accountant and other key staff have provided these services to OC LAFCO 
since June 2016 and the current agreement includes an annual not to 
exceed amount of $36,000. 
 
This past February, staff received a request from Eide Bailly for the 
adjustment to the current billable hourly rates for the firm’s staff assigned 
to OC LAFCO and minor changes to the scope of service to align with the 
current services provided by Eide Bailly.  This is the first adjustment 
requested by the firm to the billable rates that have remained the same 
since 2016.  If approved by the Commission, the annual total contract 
amount would be increased to $42,000, and the amendment would be 
effective July 1, 2022.  The updated scope and proposed billable rates are 
attached to this report as Exhibits A and B. 
 
Staff is recommending an amendment to the Eide Bailly professional 
services agreement to accommodate the increase in the billing rates and 
minor changes to the scope of services (Attachment 1).  All other terms of 
the agreement, as referenced in Attachment 2 would remain unchanged. 
 

RECOMMENDED ACTION 

Staff recommends the Commission: 
 
1. Approve Amendment No. 1 to the professional services agreement  

with Eide Bailly LLP and authorize the Executive Officer to execute 
the amendment. 

 
 

8b|Commission   
          Discussion  
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Respectfully submitted, 
 
 
 
________________________ 
CAROLYN EMERY  
 
 

Attachments: 
1. First Amendment to Professional Services Agreement between OC LAFCO and Eide Bailly LLP 
2. Professional Services Agreement between OC LAFCO and Eide Bailly LLP 
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ORANGE COUNTY LOCAL AGENCY FORMATION COMMISSION 

FIRST AMENDMENT TO  
PROFESSIONAL CONSULTANT SERVICES AGREEMENT 

 
 
1. PARTIES AND DATE. 

This First Amendment to Professional Consultant Services Agreement is made and 
entered into this ___ day of April, 2022 by and between the ORANGE COUNTY LOCAL AGENCY 
FORMATION COMMISSION, (“LAFCO”), a government entity organized and operating pursuant 
to the Cortese-Knox-Hertzberg Local Government Reorganization Act of 2000 (Cal. Gov. Code 
§§ 56000 et seq.) and Eide Bailly ("Consultant").  LAFCO and Consultant are sometimes 
individually referred to herein as "Party" and collectively as "Parties." 

2. RECITALS. 

2.1 Agreement. The Parties entered into that certain Agreement for Professional 
Consultant Services dated July 8, 2020 for the provision of certain professional independent 
accountant consulting services required by the LAFCO (“Agreement”).  

2.2 First Amendment. The Parties now desire to amend the Agreement in order to 
expand the Scope of Services, increase the rates of compensation and increase the total amount 
of compensation under the Agreement. 

3. TERMS. 

3.1 Scope of Services. Exhibit “A” of the Agreement is hereby amended in its entirety 
and replaced in the form of Exhibit “A-1” to this First Amendment attached hereto and incorporated 
herein by reference. 

3.2 Compensation.  Section 3.3.1 of the Agreement is hereby amended in its entirety 
to read as follows:  

“Consultant shall receive compensation, including authorized reimbursements, for 
all Services rendered under this Agreement at the rates set forth in Exhibit "B-1" 
(“Compensation”) attached hereto and incorporated herein by reference. The total 
compensation shall not exceed forty-two thousand dollars ($42,000.00) in total 
compensation per fiscal year. Extra Work is not authorized unless authorized by a 
written amendment to this Agreement executed by both Parties.” 

3.3 Rates of Compensation. Exhibit “B” of the Agreement is hereby amended in its 
entirety and replaced in the form of Exhibit “B-1” to this First Amendment attached hereto and 
incorporated herein by reference. 
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3.4 Remaining Provisions of Agreement.  Except as otherwise specifically set forth 
in this First Amendment, the remaining provisions of the Agreement shall remain in full force and 
effect. 

 
ORANGE COUNTY LOCAL AGENCY 
FORMATION COMMISSION 

 EIDE BAILLY 

By: 

  

By: 

 

 Carolyn Emery 
Executive Officer 

  Cindy Byerrum 
Partner 
 
 

     
 
APPROVED AS TO FORM: 

    

By: 

    

 Scott C. Smith 
General Counsel 
 
 

   

 
 
ATTEST: 
  

By: 

 

 Cheryl Carter-Benjamin 
Commission Clerk 
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EXHIBIT "A-1" 
SCOPE OF SERVICES 

The LAFCO Accountant works under the direct supervision of the Executive Officer to perform all 
bookkeeping activities in addition to the preparation of quarterly financial reports for the 
Commission and assistance with annual budget and audit preparation.   
 
The LAFCO Accountant shall provide general duties of the Commission’s finance manager 
including, but not limited to the following activities. 
 

1. Perform all bookkeeping activities including but not limited to: 

a. Entering bills on a weekly or bi-weekly basis 

b. Entering deposits as received 

c. Preparing all journal entries needed, including but not limited to, prepaid 
expenses, payroll, investment and PARS transactions, and GASB 68/75 entries 

d. Preparing the annual overhead calculation for staff burden rates 

e. Reconciling the County reports to the accounting and budget on a detail level. 

f. Preparing the bank account reconciliations  

2. Monthly review of agency’s financial accounting 

3. Monthly reconciliations of bank and cash accounts 

4. Monthly or quarterly account reconciliations 

5. Preparation of annual 1099 statements for OC LAFCO consultants and vendors 

6. Preparation of quarterly budget updates for Commission consideration  

7. Budget preparation assistance 

8. All audit preparation and coordination with the auditor 

9. Review banking fees, wire transfer, and online banking options for fee reductions and 
administrative improvements. 



 

   April 2022 
 

EXHIBIT "B-1" 
COMPENSATION 

Consultant shall submit statements for services to LAFCO pursuant to Section 3.3.2 for the life of 
the Project or termination of this Agreement pursuant to Section 3.5.1 of the Agreement. 
Statements for services shall itemize charges as they relate to the completion of tasks assigned 
by LAFCO that fall within the Services defined in Exhibit “A” and listed below. Statements for 
services shall reflect the hourly rate of the Consultant for the services identified in the table shown 
below.  
 
Hourly compensation rates are as follows: 
 
Cindy Byerrum, Partner      $225 per hour 
Ian Berg, Senior Manager      $185 per hour 
Scott Nelsen, Manager      $165 per hour 
Senior Associate       $140 per hour 
Staff Accountant       $115 per hour 
Assistant        $  95 per hour 
 
 
In the event that this Agreement is renewed pursuant to Section 3.1.2, the rates set forth above 
may be increased or reduced each year at the time of renewal, but any increase shall not 
exceed the Consumer Price Index, All Urban Consumers, Los Angeles-Riverside-Orange. 
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April 13, 2022 
 
 
TO:  Local Agency Formation Commission 
  of Orange County 
 
FROM: Executive Officer 

Policy Analyst 
 
SUBJECT: Legislative Quarterly Report (Third Quarter) 
 
 
BACKGROUND 
As anticipated, since the second quarter legislative report in January, the 
Legislature has seen the introduction of over 2,000 bills.  Many of those 
are expected to be amended to define their purpose and focus, while 
other bills continue to move through the legislative committees.  The 
Legislature has adjourned to Spring Recess and will reconvene in session 
on April 18 with lots to get done in the coming months.    
 
Through the participation as a member of the California Association of 
LAFCOs (CALAFCO) Legislative Committee, staff has identified several bills 
of LAFCO-interest.  This report provides a review of newly proposed 
legislation with staff recommended positions and an update on Senate Bill 
938.  Additionally, staff is actively monitoring other areas of proposed 
legislation that include public meeting teleconference proceedings, 
establishing regional climate networks, and potential reinstatement of 
state funding for the annexation of inhabited unincorporated areas.  Staff 
will provide updates on the progression of these bills in future legislative 
reports.   
 

BILLS OF LAFCO INTEREST 
ASSEMBLY BILLS 
           
AB 2081 (Garcia) Municipal Water Districts: Water Service: Indian Lands 
Existing law delineates that some Indian tribes that are contiguous and 
outside of a special district’s service boundary can request water services, 
and the special district is mandated to provide the services.   The law 
requires the special district to apply to the respective LAFCO and that 
LAFCO must approve the request for the special district to provide the 
water services.  Currently, the law has a sunset date of January 1, 2023.  
The intent of AB 2081, as referenced in Attachment 1, is to extend the 
sunset date from January 1, 2023 to January 1, 2025.   

XX Commission                              
Discussion 
8c|Commission  
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The Cortese-Knox-Hertzberg Local Government Reorganization Act of 2000 (CKH Act) delineates 
that LAFCOs have the authority to oversee the extension of service outside the jurisdiction of a 
public agency service provider.  Therefore, when a service provider normally seeks an extension 
of service for an area outside its boundary, the CKH Act requires a complete analysis to ensure 
the efficiency of the extension of service.  Additionally, the CKH Act requires that an extension of 
service outside an agency’s service boundary must provide for the anticipation of a change of 
organization or reorganization (i.e., annexation).  Current law and the language provided in AB 
2081 circumvent the LAFCO process.  Staff recommends that the Commission adopt an Oppose 
position to the proposed bill.  The recommended position aligns with the Commission’s legislative 
policy to oppose legislation that circumvents and diminishes LAFCO’s proceedings and authority.  
On March 11, 2022, CALAFCO adopted an Oppose position and has notified the bill authors of 
the Association’s position. 
 
RECOMMENDED ACTION: Adopt OPPOSE position on AB 2081.   
 
Support: Barona Band of Mission Indians (Sponsor), Rincon Band of Luiseno (Sponsor), Agua 
Caliente Band of Cahuilla Indians, Habematolel Pomo of Upper Lake, Sycuan Band of Kumeyaay 
Nation, Viejas Band of Kumeyaay Indians.   
 
Oppose: CALAFCO.   
 
BILL LOCATION/STATUS: Assembly Appropriations Committee.  No hearing date scheduled.     
 
AB 2957 (Assembly Local Government Committee): Reorganization 
The Omnibus Bill is the annual vehicle used by CALAFCO to introduce technical and non-
substantive amendments to the CKH Act that address minor inconsistencies and provide 
clarification to remove any ambiguity in the law.  At the January 12, 2022, meeting, the 
Commission received a summary of the proposed amendments for the Omnibus Bill.  Those 
amendments focus on changes to the CKH Act that clarify, amend, and provide consistency to 
the language involving clear definition and meaning of the terms “successor agency,” 
“application and proposal,” and the procedures involving the recordation of the certificate of 
completion for a change of organization and reorganization.  Since that time, additional non-
substantive amendments to the Omnibus Bill were submitted by CALAFCO to the Assembly Local 
Government Committee for review.  The latest bill language is referenced in Attachment 2 and 
the additional amendments submitted by CALAFCO include the following:   
 
 Public Utility Code: Currently, Government Code Section 56133 (e)(5) references an 

outdated code section from the Public Utility Code.  The modification proposes to correct 
this error.   

 
 Revenue and Taxation Code Section 99: The Revenue and Taxation Code Section 99 

provides for the tax exchange process for annexations involving a city and County where 
there is no master property tax agreement.  This section of State law currently has a 
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sunset date of January 1, 2021.  The proposed amendment would extend the provisions 
of this code section to January 1, 2028. 
   

As a co-sponsor of the Omnibus Bill, CALAFCO adopted a Support position and has requested 
support letters from LAFCOs be sent to the Assembly Local Government Committee.  Staff is 
recommending the Commission adopt a Support position on AB 2957.  The recommended 
position aligns with the Commission’s legislative policy to support legislation that further 
provides clarity and consistency to the CKH Act to further LAFCO’s authority.   
 
RECOMMENDED ACTION: Adopt SUPPORT position on AB 2957.   
 
Support: CALAFCO. 
 
Oppose: None on record.  
 
BILL LOCATION/STATUS: Assembly Local Government Committee.  No hearing date scheduled.   
 
 
SENATE BILLS 
 
SB 1490, SB 1491, SB 1492 (Senate Governance and Finance Committee) - Validating Acts of 
2022 
Annually, the Legislature adopts the Validating Acts to cure public officials’ minor procedural 
errors or omissions.  Authored by the Senate Governance and Finance Committee, the annual 
bills affect the state government, cities, counties, special districts, and LAFCOs.  However, the 
Acts do not protect against fraud, corruption, or unconstitutional actions.  As the Acts would 
apply to Commission actions, staff recommends the Commission adopt a Support position on SB 
1490, SB 1491, and SB 1492.   The bills are referenced in Attachment 3 to this report. 
 
RECOMMENDED ACTION: Adopt SUPPORT position on SB 1490, SB 1491, and SB 1492.   
 
Support: CALAFCO, California Special Districts Association, California State Association of 
Counties.  
 
Oppose: None on record.  
 
BILL LOCATION/STATUS: Senate Governance and Finance Committee.  No hearing date 
scheduled.   

 
SB 938 (Hertzberg): The Cortese-Knox-Hertzberg Local Government Reorganization Act of 2000: 
protest proceedings: procedural consolidation.   
At the March 9, 2022,  meeting, the Commission received a report on SB 938, which included 
proposed amendments to the protest proceedings in the CKH Act and adopted a Support position 
on the bill.  At that time, the bill in print only included language of the proposed amendments 
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involving the consolidation and reorganization of the protest provisions to provide clarity and 
concise information without any substantive changes.  Additionally, staff indicated that at a later 
time the bill would be amended to address the protest threshold for LAFCO- initiated dissolutions 
of special districts.  On March 24, SB 938 was amended to propose changing the protest threshold 
from 10 percent to 25 percent for LAFCO-initiated dissolutions of special districts with the 
following conditions:   
 

• Determination for the dissolution must be included in a Municipal Service Review and 
presented at a 21-day noticed public hearing.   

 
• The subject special district must be granted a minimum of a 12-month remediation 

period and an opportunity to provide a progress report before the local LAFCO takes 
any action.   

 
• A second 21-day public hearing must be held to determine if the identified issues are 

mitigated, resulting in the LAFCO either terminating the dissolution or moving forward 
under the current standard protest hearing process outlined in the CKH Act with a 
public notice hearing of 60 days.   

 
Staff is recommending the Commission maintain its Support position on SB 938.  The previously 
approved position aligns with the Commission’s legislative policy to support legislation that is 
consistent with LAFCO’s authority and provides good governance.  The latest language of the bill 
is referenced in Attachment 4, and if the Commission maintains it support position, no additional 
action by the Commission is required. 
 
OC LAFCO ADOPTED POSITION: Adopted SUPPORT position on March 9, 2021.   
 
Support: CALAFCO (Sponsor), California Special Districts Association (CSDA), Alameda LAFCO, 
Butte LAFCO, Calaveras LAFCO, Colusa LAFCO, Contra Costa LAFCO, El Dorado LAFCO, Humboldt 
LAFCO, Imperial LAFCO, Lake LAFCO, Los Angeles LAFCO, Marin LAFCO, Mendocino LAFCO, 
Merced LAFCO, Mono LAFCO, Monterey LAFCO, Orange LAFCO, Placer LAFCO, Riverside LAFCO, 
Sacramento LAFCO, San Bernardino LAFCO, San Luis Obispo LAFCO, San Mateo LAFCO, Santa 
Barbara LAFCO, Sonoma LAFCO, Stanislaus LAFCO, Sutter LAFCO, Ventura LAFCO, Yolo LAFCO, 
Yuba LAFCO. 
 
Oppose: Two individuals.   
 
BILL LOCATION/STATUS: Senate Governance and Finance Committee.  No hearing date 
scheduled.   
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SUMMARY 
Staff will continue to monitor the bills outlined within this legislative report and other proposed 
legislation that is of LAFCO interest.  If immediate action by the Commission is required prior to 
the next update scheduled for July 13, staff will provide an interim report to the Commission or 
coordinate the appropriate response with the OC LAFCO Chair.   
 
RECOMMENDED ACTIONS: 
Staff recommends that the Commission: 
 

1. Adopt positions on the following bills: 
• AB 2081 (OPPOSE) 
• AB 2957 (SUPPORT) 
• SB 1490, 1491, 1492 (SUPPORT) 

 
2. Direct staff to send position letters to the respective bill authors.   

 
Respectfully Submitted, 
 
 
 
________________________     _______________________ 
CAROLYN EMERY      LUIS TAPIA 
 
 
 
Attachments: 

1. Assembly Bill 2081 (Garcia) 
2. Assembly Bill 2957 (Assembly Local Government Committee) 
3. Senate Bill 1490, 1491, and 1492 (Senate Governance and Finance Committee) 
4. Senate Bill 938 (Hertzberg) 

Exhibits: 
A. Letter of Opposition - AB 2081 
B. Letter of Support - AB 2957 
C. Letter of Support - SB 1490, 1491, 1492 
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./01234567817�95/58:;�2<�;=5�95>?5@;A�B./=�.<<5/;56�42/.4�.751/C�.16�;=5�2<<8/59@�.16�65:.9;D51;@�;=5952<�@=.44@?ED8;�;=5�95>?8956�6.;.�;2�;=5�5F5/?;8G5�2<<8/59�38;=81�;=5�;8D54815@�5@;.E48@=56�EC�;=5�5F5/?;8G5�2<<8/59A�B./=.<<5/;56�@;.;5�.751/C�.16�;=5�2<<8/59@�.16�65:.9;D51;@�;=5952<�@=.44�@?ED8;�;=5�95>?8956�6.;.�;2�;=5�5F5/?;8G52<<8/59�38;=81�;=5�;8D54815@�.79556�?:21�EC�;=5�5F5/?;8G5�2<<8/59�.16�;=5�.<<5/;56�@;.;5�65:.9;D51;@AHIJ�K<�.�@:5/8.4�68@;98/;�8@L�29�.@�.�95@?4;�2<�.�:92:2@.4�3844�E5L�42/.;56�81�D295�;=.1�215�/2?1;CL�;=5�5F5/?;8G52<<8/59�2<�;=5�:981/8:.4�/2?1;C�@=.44�8DD568.;54C�78G5�;=5�5F5/?;8G5�2<<8/59�2<�5./=�2;=59�.<<5/;56�/2?1;C�D.845612;8/5�;=.;�;=5�.::48/.;821�=.@�E551�95/58G56A�M=5�12;8/5�@=.44�75159.44C�65@/98E5�;=5�:92:2@.4�.16�;=5�.<<5/;56;5998;29CAH/J�BF/5:;�3=51�.�/2DD8@@821�8@�;=5�45.6�.751/C�:?9@?.1;�;2�N5/;821�OPQRS�2<�;=5�T?E48/�U5@2?9/5@�V265L�;=55F5/?;8G5�2<<8/59�@=.44�65;59D815�38;=81�IQ�6.C@�2<�95/58G817�.1�.::48/.;821�3=5;=59�;=5�.::48/.;821�8@�/2D:45;5.16�.//5:;.E45�<29�<84817�29�3=5;=59�;=5�.::48/.;821�8@�81/2D:45;5AH6J�M=5�5F5/?;8G5�2<<8/59�@=.44�12;�.//5:;�.1�.::48/.;821�<29�<84817�.16�8@@?5�.�/59;8<8/.;5�2<�<84817�<29�.;�45.@;�OQ6.C@�.<;59�78G817�;=5�D.8456�12;8/5�95>?8956�EC�@?E68G8@821�HEJA�M=5�5F5/?;8G5�2<<8/59�@=.44�12;�E5�95>?8956�;2/2D:4C�38;=�;=8@�@?E68G8@821�81�;=5�/.@5�2<�.1�.::48/.;821�3=8/=�D55;@�;=5�95>?895D51;@�2<�N5/;821�WRRRO�29�81;=5�/.@5�2<�.1�.::48/.;821�<29�3=8/=�.�42/.4�.751/C�=.@�.495.6C�78G51�12;8/5�:?9@?.1;�;2�@?E68G8@821�H/J�2<�N5/;821WRRWXAH5J�K<�;=5�.::92:98.;5�<55@�=.G5�E551�:.86L�.1�.::48/.;821�@=.44�E5�655D56�.//5:;56�<29�<84817�8<�12�65;59D81.;821=.@�E551�D.65�EC�;=5�5F5/?;8G5�2<<8/59�38;=81�;=5�IQY6.C�:59826A�Z1�5F5/?;8G5�2<<8/59�@=.44�.//5:;�<29�<84817L�.16<845L�.1C�.::48/.;821�@?ED8;;56�81�;=5�<29D�:95@/98E56�EC�;=5�/2DD8@@821�.16�/21;.81817�.44�2<�;=5�81<29D.;821.16�6.;.�95>?8956�:?9@?.1;�;2�N5/;821�WRRWOAH<J�[=51�.1�.::48/.;821�8@�.//5:;56�<29�<84817L�;=5�5F5/?;8G5�2<<8/59�@=.44�8DD568.;54C�8@@?5�.�/59;8<8/.;5�2<�<84817�;2;=5�.::48/.1;A�Z�/59;8<8/.;5�2<�<84817�@=.44�E5�81�;=5�<29D�:95@/98E56�EC�;=5�5F5/?;8G5�2<<8/59�.16�@=.44�@:5/8<C�;=56.;5�?:21�3=8/=�;=5�:92:2@.4�@=.44�E5�=5.96�EC�;=5�/2DD8@@821A�\92D�;=5�6.;5�2<�8@@?.1/5�2<�.�/59;8<8/.;5�2<<84817L�29�;=5�6.;5�?:21�3=8/=�.1�.::48/.;821�8@�655D56�;2�=.G5�E551�.//5:;56L�3=8/=5G59�8@�5.94859L�.1.::48/.;821�@=.44�E5�655D56�<8456�:?9@?.1;�;2�;=8@�68G8@821AH7J�K<�.1�.::48/.;821�8@�65;59D8156�12;�;2�E5�/2D:45;5L�;=5�5F5/?;8G5�2<<8/59�@=.44�8DD568.;54C�;9.1@D8;�;=.;65;59D81.;821�;2�;=5�.::48/.1;�@:5/8<C817�;=2@5�:.9;@�2<�;=5�.::48/.;821�3=8/=�.95�81/2D:45;5�.16�;=5�D.1159�813=8/=�;=5C�/.1�E5�D.65�/2D:45;5AH=J�\24423817�;=5�8@@?.1/5�2<�;=5�/59;8<8/.;5�2<�<84817L�;=5�5F5/?;8G5�2<<8/59�@=.44�:92/556�;2�@5;�;=5�:92:2@.4�<29=5.9817�.16�78G5�:?E48@=56�12;8/5�;=5952<�.@�:92G8656�81�;=8@�:.9;A�M=5�6.;5�2<�;=5�=5.9817�@=.44�E5�12;�D295�;=.1]Q�6.C@�.<;59�8@@?.1/5�2<�;=5�/59;8<8/.;5�2<�<84817�29�.<;59�;=5�.::48/.;821�8@�655D56�;2�=.G5�E551�.//5:;56L3=8/=5G59�8@�5.94859A�̂ 2;38;=@;.16817�N5/;821�WRPQRL�;=5�6.;5�<29�/216?/;817�;=5�=5.9817L�.@�65;59D8156:?9@?.1;�;2�;=8@�@?E68G8@821L�8@�D.16.;29CA
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,-./0/123�42567�8/957/059:;<.17<=/5�0<71<725/<.9:;<.17<=/5�1->3/0�>6.6=/5�0<71<725/<.9:?16.@91206�A2/.56.2.06�8/957/059:B27C/.D�2.8�>-9/.699�/A17<E6A6.5�27629:B27C/.D�2-5F<7/5/69:B27C/.D�8/957/059:B67A2.6.5�7<28�8/E/9/<.9:B695�2>256A6.5�8/957/059:B<3/06�17<5605/<.�8/957/059:B<75�8/957/059:B7<1675G�2.8�>-9/.699�/A17<E6A6.5�27629:B7<5605/<.�8/957/059:B->3/0�06A6567G�8/957/059:B->3/0�-5/3/5G�8/957/059:H21/8�572.9/5�8/957/059:H6032A25/<.�8/957/059:H607625/<.�2.8�127C�8/957/059:H6D/<.23�I-95/06�=20/3/5G�=/.2.0/.D�2D6.0/69:H6D/<.23�127C�2.8�<16.@91206�8/957/059:H6D/<.23�132../.D�8/957/059:H6D/<.23�572.91<7525/<.�0<AA/99/<.9:H69<75�/A17<E6A6.5�8/957/059:H69<-706�0<.967E25/<.�8/957/059:H/E67�1<75�8/957/059:H<28�A2/.56.2.06�8/957/059:J2./527G�8/957/059:J0F<<3�8/957/059�<=�2.G�C/.8�<7�03299:J0F<<3�=20/3/5/69�/A17<E6A6.5�8/957/059:J612725/<.�<=�D7286�8/957/059:J67E/06�2-5F<7/5/69�=<7�=76642G�6A67D6.0/69:J6467�8/957/059:J6467�A2/.56.2.06�8/957/059:JA233�072=5�F27><7�8/957/059:J160/23�A-./0/123�52K�8/957/059:J5<.6�2.8�1<A6�=7-/5�1695�0<.57<3�8/957/059:
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,--./01234�5.6789:�16;5./8;847<,8/�=.336;8.9�>.9;/.3�087;/8>;7�.-�19?�@890<,8/�A6138;?�B191:4B49;�087;/8>;7<,8/=./;�087;/8>;7<,77477B49;�087;/8>;7C�2494-8;�177477B49;�087;/8>;7C�190�7=4>813�177477B49;�087;/8>;7�.-�19?�=6238>�2.0?<D/80:4�190�58:5E1?�087;/8>;7<F138-./981�E1;4/�087;/8>;7<F8;/67�=47;�>.9;/.3�087;/8>;7<F8;?�B189;4919>4�087;/8>;7<F.BB698;?�>.334:4�087;/8>;7<F.BB698;?�04G43.=B49;�>.BB8778.97�89�;548/�>1=1>8;?�;.�1>;�17�1�5.6789:�16;5./8;?�-./�.;54/�>.BB698;?04G43.=B49;�=6/=.747�.-�;54�H6/8708>;8.9�89�E58>5�;54�>.BB8778.9�.=4/1;47C�4I>4=;�-./�19?�1>;8.9�;1@49�E8;5/47=4>;�;.�;54�>.BB8778.9J7�16;5./8;?�;.�1>;�17�1�>.BB698;?�/404G43.=B49;�1:49>?<F.BB698;?�-1>838;847�087;/8>;7<F.BB698;?�/4512838;1;8.9�087;/8>;7<F.BB698;?�/4G8;138K1;8.9�190�89G47;B49;�16;5./8;847<F.BB698;?�74/G8>47�087;/8>;7<F.974/G19>?�087;/8>;7<F.;;.9�=47;�121;4B49;�087;/8>;7<F.69;?�2.1/07�.-�406>1;8.9<F.69;?�0/1891:4�087;/8>;7<F.69;?�-3..0�>.9;/.3�190�E1;4/�087;/8>;7<F.69;?�-/44�382/1/?�7?7;4B7<F.69;?�B189;4919>4�087;/8>;7<F.69;?�7198;1;8.9�087;/8>;7<F.69;?�74/G8>4�1/417<F.69;?�;/197=./;1;8.9�>.BB8778.97<F.69;?�E1;4/�1:49>847<F.69;?�E1;4/�16;5./8;847<F.69;?�E1;4/�087;/8>;7<F.69;?�E1;4/E./@7�087;/8>;7<L4=1/;B49;�.-�M1;4/�N47.6/>47�190�.;54/�1:49>847�1>;89:�=6/7619;�;.�O1/;�P�Q>.BB49>89:�E8;5�R4>;8.9�SSSTTU.-�L8G878.9�V�.-�;54�M1;4/�F.04<L87;/826;8.9�087;/8>;7�.-�19?�=6238>�2.0?<L87;/8>;7�1>;89:�=6/7619;�;.�R4>;8.9�WPPXW<YZ�.-�;54�[.G4/9B49;�F.04<L/1891:4�087;/8>;7<\9519>40�89-/17;/6>;6/4�-8919>89:�087;/8>;7<
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-./0�1/23043.25�6.73/.4378-9226�4253/29�:56�;:30/�42570/<:3.25�6.73/.4378-9226�4253/29�6.73/.4378=:/>:?0�:56�/0@A70�6.7127:9�6.73/.4378=:/>:?0�6.7127:9�6.73/.4378=0292?.4�B:C:/6�:>:30D053�6.73/.4378E:/>2/�6.73/.4378E:/>2/�.D1/2<0D053�6.73/.4378E:/>2/F�/04/0:3.25F�:56�42570/<:3.25�6.73/.4378E0:93B�4:/0�:A3B2/.3.078E.?B;:G�6.73/.4378E.?B;:G�.530/4B:5?0�6.73/.4378E.?B;:G�9.?B3.5?�6.73/.4378E2A7.5?�:A3B2/.3.078HD1/2<0D053�6.73/.437�2/�.D1/2<0D053�:/0:7�2@�:5G�1A>9.4�>26G8H56A73/.:9�60<0921D053�:A3B2/.3.078H5@/:73/A43A/0�@.5:54.5?�6.73/.4378H530?/:306�@.5:54.5?�6.73/.4378H//.?:3.25�6.73/.4378I2.53�B.?B;:G�6.73/.4378J0<00�6.73/.4378J.>/:/G�6.73/.4378J.>/:/G�6.73/.437�.5�A5.542/12/:306�32;57�:56�<.99:?078J24:9�:?054G�@2/D:3.25�42DD.77.2578J24:9�B0:93B�4:/0�6.73/.4378J24:9�B0:93B�6.73/.4378J24:9�B271.3:9�6.73/.4378J24:9�3/:5712/3:3.25�:A3B2/.3.07�2/�42DD.77.2578K:.5305:540�6.73/.4378K0D2/.:9�6.73/.4378K03/2129.3:5�3/:5712/3:3.25�42DD.77.2578K03/2129.3:5�;:30/�6.73/.4378K27LA.32�:>:30D053�:56�<0432/�4253/29�6.73/.4378KA93.@:D.9G�.D1/2<0D053�6.73/.4378KA5.4.1:9�.D1/2<0D053�6.73/.4378KA5.4.1:9�A3.9.3G�6.73/.4378
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,-./0/123�42567�8/957/059:;<.17<=/5�0<71<725/<.9:;<.17<=/5�1->3/0�>6.6=/5�0<71<725/<.9:?16.@91206�A2/.56.2.06�8/957/059:B27C/.D�2.8�>-9/.699�/A17<E6A6.5�27629:B27C/.D�2-5F<7/5/69:B27C/.D�8/957/059:B67A2.6.5�7<28�8/E/9/<.9:B695�2>256A6.5�8/957/059:B<3/06�17<5605/<.�8/957/059:B<75�8/957/059:B7<1675G�2.8�>-9/.699�/A17<E6A6.5�27629:B7<5605/<.�8/957/059:B->3/0�06A6567G�8/957/059:B->3/0�-5/3/5G�8/957/059:H21/8�572.9/5�8/957/059:H6032A25/<.�8/957/059:H607625/<.�2.8�127C�8/957/059:H6D/<.23�I-95/06�=20/3/5G�=/.2.0/.D�2D6.0/69:H6D/<.23�127C�2.8�<16.@91206�8/957/059:H6D/<.23�132../.D�8/957/059:H6D/<.23�572.91<7525/<.�0<AA/99/<.9:H69<75�/A17<E6A6.5�8/957/059:H69<-706�0<.967E25/<.�8/957/059:H/E67�1<75�8/957/059:H<28�A2/.56.2.06�8/957/059:J2./527G�8/957/059:J0F<<3�8/957/059�<=�2.G�C/.8�<7�03299:J0F<<3�=20/3/5/69�/A17<E6A6.5�8/957/059:J612725/<.�<=�D7286�8/957/059:J67E/06�2-5F<7/5/69�=<7�=76642G�6A67D6.0/69:J6467�8/957/059:J6467�A2/.56.2.06�8/957/059:JA233�072=5�F27><7�8/957/059:J160/23�A-./0/123�52K�8/957/059:J5<.6�2.8�1<A6�=7-/5�1695�0<.57<3�8/957/059:
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-./01�20345�1345.653576�248.047.89-./01�203453:6�248.047.89-./01�203453:6�1345.653576�248.047.89-./01�;3.60�248.047.89</==�.>556=�3>.?/04.4689<03@@47�3>.?/04.4689<03584.�26A6=/B165.�C/30289<03584.�248.047.89D54@462�352�>54/5�87?//=�248.047.8E�B>C=47�=4C0304689F6?47=6�B30G45:�248.047.89H3.60�3:6574689H3.60�3>.?/04.4689H3.60�7/5860A3.4/5�248.047.89H3.60�248.047.89H3.60�06B=6548?165.�248.047.89H3.60�8./03:6�248.047.89H3.60138.60�248.047.89H456�:03B6�B68.�352�2486386�7/5.0/=�248.047.89I/568J�41B0/A6165.�K/568J�/0�860A476�K/568�/@�35L�B>C=47�C/2L9MNO�P/.;4.?8.35245:�B303:03B?�MQOJ�3�RB>C=47�C/2LS�2/68�5/.�457=>26�35L�/@�.?6�@/==/;45:TMUO�U�7/11>54.L�0626A6=/B165.�3:657L�@/0162�B>08>35.�./�.?6�V/11>54.L�W626A6=/B165.�X3;�MY30.�QM7/1165745:�;4.?�-67.4/5�ZZ[[[O�/@�\4A484/5�N]�/@�.?6�̂63=.?�352�-3@6.L�V/26O9M_O�U�7/11>54.L�26A6=/B165.�7/114884/5J�;4.?�068B67.�./�4.8�6̀607486�/@�.?6�B/;608�/@�3�7/11>54.L0626A6=/B165.�3:657L9MVO�U�a/45.�B/;608�3>.?/04.L�.?3.�457=>268�3�7/11>54.L�0626A6=/B165.�3:657L�/0�3�7/11>54.L�26A6=/B165.7/114884/5�38�3�161C60J�;4.?�068B67.�./�4.8�6̀607486�/@�.?6�B/;608�/@�3�7/11>54.L�0626A6=/B165.�3:657L9MZO�RY>C=47�C/2LS�457=>268�C/.?�/@�.?6�@/==/;45:TMUO�<?6�8>77688/0�3:657L�./�.?6�W626A6=/B165.�U:657L�/@�.?6�V4.L�352�V/>5.L�/@�-35�b0357487/J�8/=6=L�@/0�.?6B>0B/86�/@�488>45:�C/528�/0�457>0045:�/.?60�4526C.625688�B>08>35.�./�.?6�B0/A484/58�/@�-67.4/5�Z]Qcc9c�/@�.?66̂3=.?�352�-3@6.L�V/269M_O�U�8>77688/0�3:657LJ�38�26@4562�45�8>C24A484/5�MaO�/@�-67.4/5�Z]QcQ�/@�.?6�̂63=.?�352�-3@6.L�V/26J�8/=6=L�@/0.?6�B>0B/86�/@�488>45:�C/528�/0�457>0045:�/.?60�4526C.625688�B>08>35.�./�.?6�B0/A484/58�/@�-67.4/5�Z]Qcc9d�/@.?6�̂63=.?�352�-3@6.L�V/269MCO�R_/528S�16358�3==�458.0>165.8�6A4265745:�35�4526C.625688�/@�3�B>C=47�C/2L�457>0062�/0�./�C6�457>0062�@/0�35LB>C=47�B>0B/86J�3==�=63868J�458.3==165.�B>07?386�3:066165.8J�/0�8414=30�3:066165.8�;?60645�.?6�/C=4:/0�48�/56�/01/06�B>C=47�C/2468J�3==�458.0>165.8�6A4265745:�.?6�C/00/;45:�/@�1/56L�45�35.474B3.4/5�/@�.3̀68J�06A65>68J�/0/.?60�457/16�/@�.?3.�C/2LJ�3==�458.0>165.8�B3L3C=6�@0/1�06A65>68�/0�8B6743=�@>528�/@�.?/86�B>C=47�C/2468J�3==760.4@473.68�/@�B30.474B3.4/5�6A4265745:�45.6068.8�45�.?6�=63868J�458.3==165.�B>07?386�3:066165.8J�/0�8414=303:066165.8J�352�3==�458.0>165.8�@>5245:J�06@>5245:J�06B=3745:J�/0�3165245:�35L�.?606/@�/0�35L�4526C.6256889M7O�R̂6063@.60S�16358�35L�.416�8>C86e>65.�./�.?6�6@@67.4A6�23.6�/@�.?48�37.9M2O�R̂606./@/06S�16358�35L�.416�B04/0�./�.?6�6@@67.4A6�23.6�/@�.?48�37.9



��������������	
 ��

������������������
���������

��������
�������
����
�� !��"����#���"���$�

%�#&
��������'
($�

)��*��������������� +�,

-./�01234�5.678�9:.�.;;.<9=>.�?69.�2;�9:=8�6<9@ABCD�ED�FGG�HIJG=<�J2?=.8�:.K.92;2K.�2KL67=M.?�2K�.N=89=7L�I7?.K�67O�G63P�2K�I7?.K�<2G2K�2;�67O�G63P�6K.�:.K.JO?.<G6K.?�92�:6>.�J..7�G.L6GGO�2KL67=M.?�67?�92�J.�G.L6GGO�;I7<9=27=7L�68�9:28.�HIJG=<�J2?=.8@�Q>.KO�HIJG=<�J2?OP:.K.92;2K.�?.8<K=J.?P�8:6GG�:6>.�6GG�9:.�K=L:98P�H23.K8P�67?�HK=>=G.L.8P�67?�J.�8IJR.<9�92�6GG�9:.�?I9=.8�67?2JG=L69=278P�2;�9:28.�HIJG=<�J2?=.8�K.LIG6KGO�;2K5.?�HIK8I679�92�G63@ABCD�SD�T:.�J2I7?6K=.8�2;�.>.KO�HIJG=<�J2?O�68�:.K.92;2K.�.896JG=8:.?P�?.;=7.?P�2K�K.<2K?.?P�2K�68�:.K.92;2K.6<9I6GGO�8:237�27�56H8�2K�HG698�I8.?�JO�9:.�688.882KP�6K.�:.K.JO�<27;=K5.?P�>6G=?69.?P�67?�?.<G6K.?�G.L6GGO.896JG=8:.?@ABCD�UD�FGG�6<98�67?�HK2<..?=7L8�:.K.92;2K.�96V.7�JO�67O�HIJG=<�J2?O�2K�J2?=.8�I7?.K�67O�G63P�2K�I7?.K�<2G2K�2;67O�G63P�;2K�9:.�677.N69=27�2K�=7<GI8=27�2;�9.KK=92KO�=792�9:28.�HIJG=<�J2?=.8�2K�;2K�9:.�677.N69=27�2;�9:28.�HIJG=<J2?=.8�92�67O�29:.K�HIJG=<�J2?O�2K�;2K�9:.�?.96<:5.79P�3=9:?K636GP�2K�.N<GI8=27�2;�9.KK=92KO�;K25�67O�HIJG=<�J2?O2K�;2K�9:.�<2782G=?69=27P�5.KL.KP�2K�?=882GI9=27�2;�67O�HIJG=<�J2?=.8�6K.�:.K.JO�<27;=K5.?P�>6G=?69.?P�67??.<G6K.?�G.L6GGO�.;;.<9=>.@�T:=8�8:6GG�=7<GI?.�6GG�6<98�67?�HK2<..?=7L8�2;�9:.�L2>.K7=7L�J26K?�2;�67O�HIJG=<�J2?O67?�2;�67O�H.K827P�HIJG=<�2;;=<.KP�J26K?P�2K�6L.7<O�:.K.92;2K.�?27.�2K�96V.7�IH27�9:.�WI.89=27�2;�9:.�677.N69=272K�=7<GI8=27�2K�2;�9:.�3=9:?K636G�2K�.N<GI8=27�2;�9.KK=92KO�2K�9:.�<2782G=?69=27P�5.KL.KP�2K�?=882GI9=27�2;�9:28.HIJG=<�J2?=.8@ABCD�XD�-6/�FGG�6<98�67?�HK2<..?=7L8�:.K.92;2K.�96V.7�JO�2K�27�J.:6G;�2;�67O�HIJG=<�J2?O�I7?.K�67O�G63P�2K�I7?.K<2G2K�2;�67O�G63P�;2KP�2K�=7�<277.<9=27�3=9:P�9:.�6I9:2K=M69=27P�=88I67<.P�86G.P�.N.<I9=27P�?.G=>.KOP�2K�.N<:67L.�2;J27?8�2;�67O�HIJG=<�J2?O�;2K�67O�HIJG=<�HIKH28.�6K.�:.K.JO�6I9:2K=M.?P�<27;=K5.?P�>6G=?69.?P�67?�?.<G6K.?G.L6GGO�.;;.<9=>.@�T:=8�8:6GG�=7<GI?.�6GG�6<98�67?�HK2<..?=7L8�2;�9:.�L2>.K7=7L�J26K?�2;�HIJG=<�J2?=.8�67?�2;�67OH.K827P�HIJG=<�2;;=<.KP�J26K?P�2K�6L.7<O�:.K.92;2K.�?27.�2K�96V.7�IH27�9:.�WI.89=27�2;�9:.�6I9:2K=M69=27P=88I67<.P�86G.P�.N.<I9=27P�?.G=>.KOP�2K�.N<:67L.�2;�J27?8@-J/�FGG�J27?8�2;P�2K�K.G69=7L�92P�67O�HIJG=<�J2?O�:.K.92;2K.�=88I.?�8:6GG�J.P�=7�9:.�;2K5�67?�5677.K�=88I.?�67??.G=>.K.?P�9:.�G.L6GP�>6G=?P�67?�J=7?=7L�2JG=L69=278�2;�9:.�HIJG=<�J2?O@�FGG�J27?8�2;P�2K�K.G69=7L�92P�67O�HIJG=<�J2?O:.K.92;2K.�636K?.?�67?�82G?�92�6�HIK<:68.K�67?�:.K.6;9.K�=88I.?�67?�?.G=>.K.?�=7�6<<2K?67<.�3=9:�9:.�<279K6<92;�86G.�67?�29:.K�HK2<..?=7L8�;2K�9:.�636K?�67?�86G.�8:6GG�J.�9:.�G.L6GP�>6G=?P�67?�J=7?=7L�2JG=L69=278�2;�9:.HIJG=<�J2?O@�FGG�J27?8�2;P�2K�K.G69=7L�92P�67O�HIJG=<�J2?O�:.K.92;2K.�6I9:2K=M.?�92�J.�=88I.?�JO�2K?=767<.PK.82GI9=27P�2K?.KP�2K�29:.K�6<9=27�6?2H9.?�2K�96V.7�JO�2K�27�J.:6G;�2;�9:.�HIJG=<�J2?O�67?�:.K.6;9.K�=88I.?�67??.G=>.K.?�=7�6<<2K?67<.�3=9:�9:69�6I9:2K=M69=27�8:6GG�J.�9:.�G.L6GP�>6G=?P�67?�J=7?=7L�2JG=L69=278�2;�9:.�HIJG=<J2?O@�FGG�J27?8�2;P�2K�K.G69=7L�92P�67O�HIJG=<�J2?O�:.K.92;2K.�6I9:2K=M.?�92�J.�=88I.?�69�67�.G.<9=27�67?�:.K.6;9.K=88I.?�67?�?.G=>.K.?�=7�6<<2K?67<.�3=9:�9:69�6I9:2K=M69=27�8:6GG�J.�9:.�G.L6GP�>6G=?P�67?�J=7?=7L�2JG=L69=278�2;�9:.HIJG=<�J2?O@�Y:.7.>.K�67�.G.<9=27�:68�:.K.92;2K.�J..7�<6GG.?�;2K�9:.�HIKH28.�2;�8IJ5=99=7L�92�9:.�>29.K8�2;�67OHIJG=<�J2?O�9:.�WI.89=27�2;�=88I=7L�J27?8�;2K�67O�HIJG=<�HIKH28.P�9:28.�J27?8P�=;�:.K.6;9.K�6I9:2K=M.?�JO�9:.K.WI=K.?�>29.�67?�=7�6<<2K?67<.�3=9:�9:.�HK2<..?=7L8�:.K.92;2K.�96V.7P�67?�=88I.?�67?�?.G=>.K.?�=7�6<<2K?67<.3=9:�9:69�6I9:2K=M69=27P�8:6GG�J.�9:.�G.L6GP�>6G=?P�67?�J=7?=7L�2JG=L69=278�2;�9:.�HIJG=<�J2?O@ABCD�ZD�-6/�T:=8�6<9�8:6GG�2H.K69.�92�8IHHGO�G.L=8G69=>.�6I9:2K=M69=27�68�56O�J.�7.<.886KO�92�6I9:2K=M.P�<27;=K5P67?�>6G=?69.�67O�6<98�67?�HK2<..?=7L8�:.K.92;2K.�96V.7�HIK8I679�92�6I9:2K=9O�9:.�[.L=8G69IK.�<2IG?�:6>.�8IHHG=.?2K�HK2>=?.?�;2K�=7�9:.�G63�I7?.K�3:=<:�9:28.�6<98�2K�HK2<..?=7L8�3.K.�96V.7@-J/�T:=8�6<9�8:6GG�J.�G=5=9.?�92�9:.�>6G=?69=27�2;�6<98�67?�HK2<..?=7L8�92�9:.�.N9.79�9:69�9:.�865.�<67�J..;;.<9I69.?�I7?.K�9:.�\6G=;2K7=6�\2789=9I9=27�67?�9:.�]7=9.?�̂969.8�\2789=9I9=27@-</�T:=8�6<9�8:6GG�729�2H.K69.�92�6I9:2K=M.P�<27;=K5P�>6G=?69.P�2K�G.L6G=M.�67O�6<9P�HK2<..?=7LP�2K�29:.K�5699.KJ.=7L�G.L6GGO�<279.89.?�2K�=7WI=K.?�=792�=7�67O�G.L6G�HK2<..?=7L�723�H.7?=7L�67?�I7?.9.K5=7.?�2K�9:69�=8�H.7?=7L67?�I7?.9.K5=7.?�?IK=7L�9:.�H.K=2?�2;�_̀ �?6O8�;K25�67?�6;9.K�9:.�.;;.<9=>.�?69.�2;�9:=8�6<9@-?/�T:=8�6<9�8:6GG�729�2H.K69.�92�6I9:2K=M.P�<27;=K5P�>6G=?69.P�2K�G.L6G=M.�67O�6<9P�HK2<..?=7LP�2K�29:.K�5699.K�9:69:68�:.K.92;2K.�J..7�?.9.K5=7.?�=7�67O�G.L6G�HK2<..?=7L�92�J.�=GG.L6GP�>2=?P�2K�=7.;;.<9=>.@-./�T:=8�6<9�8:6GG�729�2H.K69.�92�6I9:2K=M.P�<27;=K5P�>6G=?69.P�2K�G.L6G=M.�6�<279K6<9�J.93..7�67O�HIJG=<�J2?O�67?9:.�]7=9.?�̂969.8@ABCD�aD�F7O�6<9=27�2K�HK2<..?=7L�<279.89=7L�9:.�>6G=?=9O�2;�67O�6<9=27�2K�HK2<..?=7L�:.K.92;2K.�96V.7�I7?.K�67OG63P�2K�I7?.K�<2G2K�2;�67O�G63P�;2K�9:.�;2K569=27P�2KL67=M69=27P�2K�=7<2KH2K69=27�2;�67O�HIJG=<�J2?OP�2K�;2K�67O677.N69=27�9:.K.92P�?.96<:5.79�2K�.N<GI8=27�9:.K.;K25P�2K�29:.K�<:67L.�2;�J2I7?6K=.8�9:.K.2;P�2K�;2K�9:.<2782G=?69=27P�5.KL.KP�2K�?=882GI9=27�2;�67O�HIJG=<�J2?=.8P�2K�;2KP�2K�=7�<277.<9=27�3=9:P�9:.�6I9:2K=M69=27P=88I67<.P�86G.P�.N.<I9=27P�?.G=>.KOP�2K�.N<:67L.�2;�J27?8�9:.K.2;�IH27�67O�LK2I7?�=7>2G>=7L�67O�6GG.L.?�?.;.<9
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�����������	
��� 
������������
��	����������������������� !��"�#�$%��&�'���(����)���"%�� %������$���*��


��+�������+��$��,��"���+��$�,-�%��$�.

���+������"��*�/��"���%�-��/$%/"�'�*%$���!�������������/���(�0!���1�,2�
���
��
�
�	� 3�4

5678�998�:;<=>?@�ABCBBDA�>E�FGG;G�=?�=H;�I?J;K@L;@=�M?G;N�=?�K;FGOPQRQQ8P8�SFT�U@�F@V�K;E?WX=>?@�?KG;K>@Y�F�L;KY;K�?K�;E=FZW>EHL;@=�?[�F�EXZE>G>FKV�G>E=K><=N�=H;�<?LL>EE>?@�EHFWW�F\\K?J;�=H;�<HF@Y;�?[�?KYF@>]F=>?@�̂>=H?X=�F@�;W;<=>?@;_<;\=�=HF=�>[�=H;�<HF@Y;�?[�?KYF@>]F=>?@�L;;=E�=H;�K;̀X>K;L;@=E�?[�EXZG>J>E>?@�SZTN�=H;�<?LL>EE>?@�EHFWW�?KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�EXZa;<=�=?�<?@[>KLF=>?@�?[�=H;J?=;KEDSZT�bH;�<?LL>EE>?@�EHFWW�?KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�EXZa;<=�=?�<?@[>KLF=>?@�?[�=H;�J?=;KE�̂>=H>@�F@V�EXZa;<=�FY;@<V�FE�[?WW?̂ EOScT�U[�=H;�\K?\?EFW�̂FE�@?=�>@>=>F=;G�ZV�=H;�<?LL>EE>?@N�F@G�>[�F�EXZa;<=�FY;@<V�HFE�@?=�?Za;<=;G�ZV�K;E?WX=>?@�=?�=H;�\K?\?EFWN�=H;�<?LL>EE>?@�HFE�[?X@G�=HF=�\K?=;E=EL;;=�=H;�F\\W><FZW;�\K?=;E=�=HK;EH?WGE�E;=�[?K=H�>@�:;<=>?@�ABCdeDSfT�U[�=H;�\K?\?EFW�̂FE�@?=�>@>=>F=;G�ZV�=H;�<?LL>EE>?@N�F@G�>[�F�EXZa;<=�FY;@<V�HFE�?Za;<=;G�ZV�K;E?WX=>?@�=?�=H;�\K?\?EFWN�̂K>==;@�\K?=;E=E�HFJ;�Z;;@�EXZL>==;G�=HF=L;;=�=H;�F\\W><FZW;�\K?=;E=�=HK;EH?WGE�E;=�[?K=H�>@�:;<=>?@�ABCdgDSeT�U[�=H;�\K?\?EFW�̂FE�>@>=>F=;G�ZV�=H;�<?LL>EE>?@N�F@G�K;YFKGW;EE�?[�̂H;=H;K�F�EXZa;<=�FY;@<V�HFE�?Za;<=;G�=?�=H;�\K?\?EFW�ZV�K;E?WX=>?@N�̂K>==;@�\K?=;E=E�HFJ;�Z;;@EXZL>==;G�=HF=�L;;=�=H;�K;̀X>K;L;@=E�?[�:;<=>?@�ABCBBDhDS<T�i?=̂>=HE=F@G>@Y�EXZG>J>E>?@�SFT�?K�SZTN�=H;�<?LL>EE>?@�EHFWW�@?=�?KG;K�=H;�L;KY;K�?K�;E=FZW>EHL;@=�?[�F�EXZE>G>FKV�G>E=K><=�̂>=H?X=�=H;�<?@E;@=�?[�=H;�EXZa;<=�<>=VD5678�9j8�:;<=>?@�ABCBBDh�>E�FGG;G�=?�=H;�I?J;K@L;@=�M?G;N�=?�K;FGOPQRQQ8k8�i?=̂>=HE=F@G>@Y�:;<=>?@�ABcCfN�ABcClN�?K�ABcccN�Z?=H�?[�=H;�[?WW?̂ >@Y�EHFWW�F\\WVOSFT�m?K�F@V�\K?\?EFW�=HF=�̂FE�>@>=>F=;G�ZV�=H;�<?LL>EE>?@�\XKEXF@=�=?�:;<=>?@�AheBADcN�=H;�<?LL>EE>?@�EHFWW�[?K̂FKG�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�[?K<?@[>KLF=>?@�ZV�=H;�J?=;KE�>[�=H;�<?LL>EE>?@�[>@GE�̂K>==;@�\K?=;E=E�HFJ;�Z;;@�EXZL>==;G�=HF=�L;;=�=H;�F\\W><FZW;�\K?=;E=�=HK;EH?WGE�E;=�[?K=H�>@�:;<=>?@�ABCdgD�nopqrsSZT�m?K�F@V�\K?\?EFW�=HF=�̂FE�>@>=>F=;G�ZV�=H;�<?LL>EE>?@�\XKEXF@=�=?�EXZ\FKFYKF\HE�StT�=HK?XYH�SITN�>@<WXE>J;N�?[�\FKFYKF\H�SfT�?[�EXZG>J>E>?@�SFT�?[�:;<=>?@�AheBAN=H;�<?LL>EE>?@�EHFWW�[?K̂FKG�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�[?K�<?@[>KLF=>?@�ZV�=H;�J?=;KE�>[�=H;�<?LL>EE>?@�[>@GE�̂K>==;@�\K?=;E=E�HFJ;�Z;;@�EXZL>==;G=HF=�L;;=�=H;�F\\W><FZW;�\K?=;E=�=HK;EH?WGE�E;=�[?K=H�>@�:;<=>?@�ABCdgD5678�9u8�:;<=>?@�ABCdC�?[�=H;�I?J;K@L;@=�M?G;�>E�FL;@G;G�=?�K;FGOPQRvR8�SFT�w_<;\=�FE�?=H;K̂>E;�\K?J>G;G�>@�EXZG>J>E>?@�SZTN�>[�\K?<;;G>@YE�FK;�=;KL>@F=;GN�;>=H;K�ZV�LFa?K>=V�\K?=;E=�FE�\K?J>G;G�>@�:;<=>?@E�ABCBA�F@G�ABCBBN�?K�>[�FLFa?K>=V�?[�J?=;KE�G?�@?=�<?@[>KL�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�FE�\K?J>G;G�>@�:;<=>?@�ABcBdN�@?�EXZE=F@=>FWWV�E>L>WFK�\K?\?EFW�[?K�F�<HF@Y;�?[?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�?[�=H;�EFL;�?K�EXZE=F@=>FWWV�=H;�EFL;�=;KK>=?KV�LFV�Z;�[>W;G�̂ >=H�=H;�<?LL>EE>?@�̂ >=H>@�=̂?�V;FKE�F[=;K�=H;�GF=;�?[�=H;�<;K=>[><F=;�?[=;KL>@F=>?@�>[�=H;�\K?\?EFW�>@<WXG;G�F@�>@<?K\?KF=>?@�?K�<>=V�<?@E?W>GF=>?@�F@G�̂>=H>@�?@;�V;FK�[?K�F@V�?=H;K�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@DSZT�bH;�<?LL>EE>?@�LFV�̂F>J;�=H;�K;̀X>K;L;@=E�?[�EXZG>J>E>?@�SFT�>[�>=�[>@GE�=H;E;�K;̀X>K;L;@=E�FK;�G;=K>L;@=FW�=?�=H;�\XZW><�>@=;K;E=D5678�9x8�MHF\=;K�gDA�S<?LL;@<>@Y�̂>=H�:;<=>?@�ABCdcT�>E�FGG;G�=?�yFK=�g�?[�z>J>E>?@�e�?[�b>=W;�A�?[�=H;�I?J;K@L;@=�M?G;N�=?�K;FGO7{|}~6���x8P8�}�������~���������PQRv98�SFT�m?K�\XK\?E;E�?[�:;<=>?@�ABCBAN�K;WF=>@Y�=?�F@@;_F=>?@EN�G;=F<HL;@=EN�F@G�WF=;@=�\?̂ ;KEN�>@�=H;�<FE;�?[�K;Y>E=;K;G�J?=;K�G>E=K><=E�?K�<>=>;EOScT�m?K�>@HFZ>=;G�=;KK>=?KVN�=H;�<?LL>EE>?@�EHFWW�=F�;�?@;�?[�=H;�[?WW?̂ >@Y�F<=>?@EOStT�b;KL>@F=;�\K?<;;G>@YE�>[�F�LFa?K>=V�\K?=;E=�;_>E=E�>@�F<<?KGF@<;�̂>=H�:;<=>?@�ABCBlDS�T��KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�EXZa;<=�=?�<?@[>KLF=>?@�ZV�=H;�K;Y>E=;K;G�J?=;KE�K;E>G>@Y�̂ >=H>@�=H;�F[[;<=;G�=;KK>=?KV�>[�̂ K>==;@�\K?=;E=E�HFJ;Z;;@�[>W;G�F@G�@?=�̂>=HGKF̂ @�ZV�;>=H;K�?[�=H;�[?WW?̂ >@YOS>T�t=�W;FE=�fA�\;K<;@=N�ZX=�W;EE�=HF@�AC�\;K<;@=N�?[�=H;�K;Y>E=;K;G�J?=;KE�K;E>G>@Y�>@�=H;�F[[;<=;G�=;KK>=?KVDS>>T�t=�W;FE=�fA�\;K<;@=�?[�=H;�@XLZ;K�?[�?̂ @;KE�?[�WF@G�̂H?�FWE?�?̂ @�F=�W;FE=�fA�\;K<;@=�?[�=H;�FEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDSMT��KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�̂>=H?X=�F@�;W;<=>?@�>[�EXZ\FKFYKF\HE�StT�F@G�S�T�?[�=H>E�\FKFYKF\H�G?�@?=�F\\WVDSfT�m?K�X@>@HFZ>=;G�=;KK>=?KVN�=H;�<?LL>EE>?@�EHFWW�=F�;�;>=H;K�?[�=H;�[?WW?̂ >@Y�F<=>?@EOStT�b;KL>@F=;�\K?<;;G>@YE�>[�F�LFa?K>=V�\K?=;E=�;_>E=E�>@�F<<?KGF@<;�̂>=H�:;<=>?@�ABCBlDS�T��KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�>[�̂K>==;@�\K?=;E=E�HFJ;�Z;;@�[>W;G�F@G�@?=�̂>=HGKF̂ @�ZV�?̂ @;KE�?[�WF@G�̂H?�?̂ @�W;EE�=HF@�AC�\;K<;@=�?[�=H;�=?=FWFEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDSZT�m?K�\XK\?E;E�?[�:;<=>?@�ABCBAN�>@�=H;�<FE;�?[�WF@G?̂ @;K�J?=;K�G>E=K><=EN�=H;�<?LL>EE>?@�EHFWW�=F�;�?@;�?[�=H;�[?WW?̂ >@Y�F<=>?@EOScT�b;KL>@F=;�\K?<;;G>@YE�>[�F�LFa?K>=V�\K?=;E=�;_>E=E�>@�F<<?KGF@<;�̂>=H�:;<=>?@�ABCBlDSfT��KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�EXZa;<=�=?�F@�;W;<=>?@�̂ >=H>@�=H;�F[[;<=;G�=;KK>=?KV�>[�̂ K>==;@�\K?=;E=E�=HF=�HFJ;�Z;;@�[>W;G�F@G�@?=�̂ >=HGKF̂ @K;\K;E;@=�;>=H;K�?[�=H;�[?WW?̂ >@YOStT�b̂ ;@=V�[>J;�\;K<;@=�?K�L?K;�?[�=H;�@XLZ;K�?[�?̂ @;KE�?[�WF@G�̂H?�FWE?�?̂ @�fA�\;K<;@=�?K�L?K;�?[�=H;�FEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDS�T�b̂ ;@=V�[>J;�\;K<;@=�?K�L?K;�?[�=H;�J?=>@Y�\?̂ ;K�?[�WF@G?̂ @;K�J?=;KE�;@=>=W;G�=?�J?=;�FE�F�K;EXW=�?[�?̂ @>@Y�\K?\;K=V�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDSeT��KG;K�=H;�<HF@Y;�?[�?KYF@>]F=>?@�?K�K;?KYF@>]F=>?@�̂>=H?X=�F@�;W;<=>?@�>[�̂K>==;@�\K?=;E=E�HFJ;�Z;;@�[>W;G�F@G�@?=�̂>=HGKF̂ @�ZV�W;EE�=HF@�fA�\;K<;@=�?[�=H;�@XLZ;K?[�?̂ @;KE�?[�WF@G�̂H?�?̂ @�W;EE�=HF@�fA�\;K<;@=�?[�=H;�FEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDPQRvj8�m?K�\XK\?E;E�?[�:;<=>?@E�ABCBBDcN�K;WF=>@Y�=?�G>EE?WX=>?@N�ABCBBDfN�K;WF=>@Y�=?�<?@E?W>GF=>?@N�ABCBBDeN�K;WF=>@Y�=?�K;?KYF@>]F=>?@N�ABCBBDgN�K;WF=>@Y�=?�G>EE?WX=>?@F@G�F@@;_F=>?@N�F@G�ABCBBDAN�K;WF=>@Y�=?�L;KY;K�?K�;E=FZW>EHL;@=�?[�F�EXZE>G>FKV�G>E=K><=N�=H;�[?WW?̂ >@Y�\K?=;E=�=HK;EH?WGE�EHFWW�F\\WVOSFT�U@�=H;�<FE;�?[�>@HFZ>=;G�=;KK>=?KVN�\K?=;E=E�HFJ;�Z;;@�E>Y@;G�ZV�;>=H;K�?[�=H;�[?WW?̂ >@YOScT�t=�W;FE=�fA�\;K<;@=�?[�=H;�@XLZ;K�?[�WF@G?̂ @;KE�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KV�̂H?�?̂ @�F=�W;FE=�fA�\;K<;@=�?[�=H;�FEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDSfT�t=�W;FE=�fA�\;K<;@=�?[�=H;�J?=;KE�;@=>=W;G�=?�J?=;�FE�F�K;EXW=�?[�K;E>G>@Y�̂>=H>@N�?K�?̂ @>@Y�WF@G�̂>=H>@N�=H;�F[[;<=;G�=;KK>=?KVDSZT�U@�=H;�<FE;�?[�F�WF@G?̂ @;K�J?=;K�G>E=K><=N�=HF=�=H;�=;KK>=?KV�>E�X@>@HFZ>=;G�F@G�=HF=�\K?=;E=E�HFJ;�Z;;@�E>Y@;G�ZV�F=�W;FE=�fA�\;K<;@=�?[�=H;�@XLZ;K�?[�WF@G?̂ @;KE>̂=H>@�=H;�F[[;<=;G�=;KK>=?KV�?̂ @>@Y�F=�W;FE=�fA�\;K<;@=�?[�=H;�FEE;EE;G�JFWX;�?[�WF@G�̂>=H>@�=H;�F[[;<=;G�=;KK>=?KVDPQRvu8�m?K�\K?\?EFWE�@?=�>@>=>F=;G�ZV�=H;�<?LL>EE>?@�F@G�̂H;K;�F�EXZa;<=�FY;@<V�HFE�?Za;<=;G�ZV�K;E?WX=>?@�=?�=H;�\K?\?EFWN�[?K�\XK\?E;E�?[�:;<=>?@E�ABCBBDcN�K;WF=>@Y=?�G>EE?WX=>?@N�ABCBBDfN�K;WF=>@Y�=?�<?@E?W>GF=>?@N�ABCBBDeN�K;WF=>@Y�=?�K;?KYF@>]F=>?@N�ABCBBDgN�K;WF=>@Y�=?�G>EE?WX=>?@�F@G�F@@;_F=>?@N�F@G�ABCBBDAN�K;WF=>@Y�=?�L;KY;K?K�;E=FZW>EHL;@=�?[�F�EXZE>G>FKV�G>E=K><=N�=H;�[?WW?̂ >@Y�\K?=;E=�=HK;EH?WGE�EHFWW�F\\WVO



�����������	
��� 
������������
��	����������������������� !��"�#�$%��&�'���(����)���"%�� %������$���*��


��+�������+��$��,��"���+��$�,-�%��$�.

���+������"��*�/��"���%�-��/$%/"�'�*%$���!�������������/���(�0!���1�,2�
���
��
�
�	� ��3

456�78�9:;�<5=;�>?�@8:5A@9;B�9;CC@9>CDE�FC>9;=9=�:5G;�A;;8�=@H8;B�AD�;@9:;C�>?�9:;�?>II>J@8HK4L6�M9�I;5=9�NO�F;C<;89�>?�9:;�8PQA;C�>?�I58B>J8;C=�J@9:@8�58D�=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CD�J:>�>J8�59�I;5=9�NO�F;C<;89�>?�9:;�5==;==;B�G5IP;�>?�I58BJ@9:@8�9:;�5??;<9;B�9;CC@9>CDS4N6�M9�I;5=9�NO�F;C<;89�>?�9:;�G>9;C=�;89@9I;B�9>�G>9;�5=�5�C;=PI9�>?�C;=@B@8H�J@9:@8E�>C�>J8@8H�I58B�J@9:@8E�58D�=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CDS4A6�78�9:;�<5=;�>?�5�I58B>J8;CTG>9;C�B@=9C@<9E�9:59�9:;�9;CC@9>CD�@=�P8@8:5A@9;B�58B�FC>9;=9=�:5G;�A;;8�=@H8;B�AD�59�I;5=9�NO�F;C<;89�>?�9:;�8PQA;C�>?�I58B>J8;C=�J@9:@858D�=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CDE�>J8@8H�59�I;5=9�NO�F;C<;89�>?�9:;�5==;==;B�G5IP;�>?�I58B�J@9:@8�9:;�=PAR;<9�5H;8<DSUVWXYZ�[>C�FPCF>=;=�>?�\;<9@>8�O]̂ ]]S_E�C;I59@8H�9>�FC>F>=5I=�@8@9@59;B�AD�9:;�<>QQ@==@>8E�9:;�?>II>J@8H�FC>9;=9�9:C;=:>IB=�=:5II�5FFIDK456�78�9:;�<5=;�>?�@8:5A@9;B�9;CC@9>CDE�FC>9;=9=�:5G;�A;;8�=@H8;B�AD�;@9:;C�>?�9:;�?>II>J@8HK4L6�M9�I;5=9�L̂ �F;C<;89�>?�9:;�8PQA;C�>?�I58B>J8;C=�J@9:@8�58D�=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CD�J:>�>J8�59�I;5=9�L̂ �F;C<;89�>?�9:;�5==;==;B�G5IP;�>?�I58BJ@9:@8�9:;�9;CC@9>CDS�̀>J;G;CE�@?�9:;�8PQA;C�>?�I58B>J8;C=�J@9:@8�5�=PAR;<9�5H;8<D�@=�I;==�9:58�â Ê�9:;�FC>9;=9=�=:5II�A;�=@H8;B�AD�59�I;5=9�NO�F;C<;89�>?�9:;�I58B>J8;C=J:>�>J8�59�I;5=9�NO�F;C<;89�>?�9:;�5==;==;B�G5IP;�>?�I58B�J@9:@8�9:;�5??;<9;B�9;CC@9>CD�>?�9:;�=PAR;<9�5H;8<DS4N6�M9�I;5=9�L̂ �F;C<;89�>?�9:;�G>9;C=�;89@9I;B�9>�G>9;�5=�5�C;=PI9�>?�C;=@B@8H�J@9:@8E�>C�>J8@8H�I58B�J@9:@8E�58D�=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CDS�̀>J;G;CE�@?�9:;8PQA;C�>?�G>9;C=�;89@9I;B�9>�G>9;�J@9:@8�5�=PAR;<9�5H;8<D�@=�I;==�9:58�â Ê�9:;�FC>9;=9=�=:5II�A;�=@H8;B�AD�59�I;5=9�NO�F;C<;89�>?�9:;�G>9;C=�;89@9I;B�9>�G>9;S4A6�78�9:;�<5=;�>?�5�I58B>J8;CTG>9;C�B@=9C@<9E�9:;�9;CC@9>CD�@=�P8@8:5A@9;B�58B�FC>9;=9=�:5G;�A;;8�=@H8;B�AD�59�I;5=9�L̂ �F;C<;89�>?�9:;�8PQA;C�>?�I58B>J8;C=�J@9:@8�58D=PAR;<9�5H;8<D�J@9:@8�9:;�5??;<9;B�9;CC@9>CDE�J:>�>J8�59�I;5=9�L̂ �F;C<;89�>?�9:;�5==;==;B�G5IP;�>?�I58B�J@9:@8�9:;�9;CC@9>CDS�̀>J;G;CE�@?�9:;�8PQA;C�>?�I58B>J8;C=;89@9I;B�9>�G>9;�J@9:@8�5�=PAR;<9�5H;8<D�@=�I;==�9:58�â Ê�FC>9;=9=�=:5II�A;�=@H8;B�AD�59�I;5=9�NO�F;C<;89�>?�9:;�I58B>J8;C=�;89@9I;B�9>�G>9;SbcdZ�eUZ�\;<9@>8�O]L̂ ]�>?�9:;�f>G;C8Q;89�g>B;�@=�C;F;5I;BSbcdZ�ehZ�\;<9@>8�O]LLa�>?�9:;�f>G;C8Q;89�g>B;�@=�C;F;5I;BSbcdZ�eVZ�\;<9@>8�LL__i]�>?�9:;�̀;5I9:�58B�\5?;9D�g>B;�@=�5Q;8B;B�9>�C;5BKeehhjVZ�456�[>C�FPCF>=;=�>?�9:@=�=;<9@>8E�9:;�?>II>J@8H�9;CQ=�:5G;�9:;�?>II>J@8H�Q;58@8H=K4L6�kl@=9C@<9m�Q;58=�9:;�\59@G5Tn>=�M8H;I;=�g>P89D�o59;C�l@=9C@<9S4N6�kg>QQ@==@>8m�Q;58=�9:;�n><5I�MH;8<D�[>CQ59@>8�g>QQ@==@>8�?>C�9:;�g>P89D�>?�n>=�M8H;I;=S4A6�p>�FC>G@B;�5??>CB5AI;E�=5?;�BC@8q@8H�J59;C�9>�B@=5BG5895H;B�<>QQP8@9@;=E�9:;�=959;�A>5CB�=:5II�>CB;C�9:;�B@=9C@<9�9>�5<<;F9�5BQ@8@=9C59@G;�58B�Q585H;C@5I�=;CG@<;=E@8<IPB@8H�?PII�Q585H;Q;89�58B�<>89C>IE�?C>Q�58�5BQ@8@=9C59>C�=;I;<9;B�AD�9:;�=959;�A>5CBE�5=�FC;=<C@A;B�@8�\;<9@>8�LL__i_E�;r<;F9�9:59�9:;�=959;�A>5CB�@=�8>9�C;sP@C;B9>�<>8BP<9�5�FPAI@<�Q;;9@8H�5=�B;=<C@A;B�@8�F5C5HC5F:�4N6�>?�=PAB@G@=@>8�4A6�>?�\;<9@>8�LL__i_S4<6�4L6�tF>8�9:;�5FF>@89Q;89�>?�58�5BQ@8@=9C59>CE�5II�>?�9:;�?>II>J@8H�5FFIDK4M6�u>9J@9:=958B@8H�MC9@<I;�L�4<>QQ;8<@8H�J@9:�\;<9@>8�â Ô 6̂�>?�g:5F9;C�L�>?�v5C9�a�>?�l@G@=@>8�LN�>?�9:;�o59;C�g>B;E�9:;�B@=9C@<9w=�A>5CB�>?�B@C;<9>C=�=:5II�=PCC;8B;C5II�<>89C>I�9>�9:;�5FF>@89;B�5BQ@8@=9C59>C�58B�=:5II�9:;C;5?9;C�<;5=;�9>�;r@=9S4x6�p:;�Q;QA;C=�>?�9:;�A>5CB�>?�B@C;<9>C=�>?�9:;�B@=9C@<9�=:5II�:5G;�8>�=958B@8H�9>�C;FC;=;89�9:;�B@=9C@<9w=�C59;F5D;C=E�58B�5�Q;QA;C�>?�9:;�A>5CB�>?�B@C;<9>C=�=:5II�:5G;8>�<I5@Q�?>C�A;8;?@9=�>9:;C�9:58�9:>=;�9:;�Q;QA;C�5<9P5IID�C;<;@G;B�J:@I;�5�Q;QA;C�>?�9:;�A>5CB�>?�B@C;<9>C=S4g6�M8D�5<9@>8�AD�9:;�A>5CB�>?�B@C;<9>C=�9>�B@G;=9�9:;�B@=9C@<9�>?�@9=�5==;9=�=:5II�A;�B;;Q;B�95QF;C@8H�J@9:�5�FPAI@<�J59;C�=D=9;Q�FPC=P589�9>�\;<9@>8�LL_]Ô �58B�@==PAR;<9�9>�9:;�<C@Q@85I�F;85I9@;=�FC>G@B;B�?>C�@8�9:59�=;<9@>8S4N6�o@9:@8�ŷ �B5D=�>?�9:;�5FF>@89Q;89�>?�58�5BQ@8@=9C59>CE�9:;�g>89C>II;C�=:5II�F;C?>CQ�5�B;=q�5PB@9�>C�?@858<@5I�C;G@;J�>?�9:;�B@=9C@<9S�p:;�=959;�A>5CB�=:5II�;r;C<@=;�@9=I;H5I�5P9:>C@9D�9>�?5<@I@959;�9:;�B;=q�5PB@9�>C�?@858<@5I�C;G@;JE�@8<IPB@8HE�AP9�8>9�I@Q@9;B�9>E�@9=�5P9:>C@9D�9>�95q;�F>==;==@>8�>?�9:;�B@=9C@<9w=�?@858<@5I�C;<>CB=S4a6�M8D�B;<@=@>8�AD�9:;�<>QQ@==@>8�5A>P9�9:;�B@==>IP9@>8�>C�<>8=>I@B59@>8�>?�9:;�B@=9C@<9�@=�8>9�=PAR;<9�9>�9:;�FC>G@=@>8=�>?�\;<9@>8�O]̂ ]]S_�>?�9:;�f>G;C8Q;89�g>B;E�8>C9>�58D�>9:;C�C;sP@C;Q;89�?>C�5�FC>9;=9�FC><;;B@8H�>C�;I;<9@>8S�p:;�<>QQ@==@>8�=:5II�8>9�@QF>=;�58D�<>8B@9@>8�>8�9:;�=P<<;==>C�5H;8<D�9:59�C;sP@C;=�5�FC>9;=9FC><;;B@8H�>C�58�;I;<9@>8E�5=�B;=<C@A;B�@8�v5C9�z�4<>QQ;8<@8H�J@9:�\;<9@>8�O]̂ ^̂ 6�58B�v5C9�O�4<>QQ;8<@8H�J@9:�\;<9@>8�O]â 6̂�>?�l@G@=@>8�a�>?�p@9I;�O�>?�9:;f>G;C8Q;89�g>B;E�C;=F;<9@G;IDS4z6�7?�9:;�<>QQ@==@>8�5FFC>G;=�5�B@==>IP9@>8�>?�9:;�B@=9C@<9�@8@9@59;B�AD�9:;�<>QQ@==@>8E�5�=P<<;==>C�5H;8<D�B;=@H859;B�@8�9:;�B@==>IP9@>8�AD�9:;�<>QQ@==@>8E�@8<>8=PI959@>8�J@9:�9:;�<>QQ@==@>8E�Q5D�=>I@<@9�FC>F>=5I=E�;G5IP59;�=PAQ@995I=E�58B�=;I;<9�58D�FPAI@<�J59;C�=D=9;Q�9>�A;�9:;�C;<;@G@8H�J59;C�=D=9;Q�58B�=PA=PQ;�5II5==;9=E�I@5A@I@9@;=E�5BRPB@<59;B�J59;C�C@H:9=E�C;=F>8=@A@I@9@;=E�58B�=;CG@<;�>AI@H59@>8=�9>�FC>G@B;�C;95@I�J59;C�=;CG@<;�9>�;r@=9@8H�58B�?P9PC;�C59;F5D;C=�J@9:@8�9:;�?>CQ;C9;CC@9>CD�>?�9:;�B@=9C@<9S�p:;�=P<<;==>C�5H;8<D�=:5II�C;FC;=;89�9:;�@89;C;=9=�>?�9:;�FPAI@<�58B�9:;�C59;F5D;C=�@8�9:;�?>CQ;C�9;CC@9>CD�>?�9:;�B@=9C@<9S4B6�p:;�=959;�A>5CB�Q5D�FC>G@B;�5BB@9@>85I�?P8B@8H�9>�9:;�5BQ@8@=9C59>C�>C�9:;�o59;C�{;FI;8@=:Q;89�l@=9C@<9�>?�\>P9:;C8�g5I@?>C8@5�>C�9:;�=P<<;==>C�5H;8<D�B;=@H859;BAD�9:;�<>QQ@==@>8�?>C�PCH;89�@8?C5=9CP<9PC;�C;F5@C=�9>�9:;�FPAI@<�J59;C�=D=9;Q�>?�9:;�B@=9C@<9�J@9:>P9�C;H5CB�9>�9:;�?P9PC;�>J8;C=:@F�>?�58D�?5<@I@9@;=�5??;<9;B�AD�9:@=?P8B@8HS�[>C�FPCF>=;=�>?�9:@=�=;<9@>8E�kPCH;89�@8?C5=9CP<9PC;�C;F5@C=m�5C;�9:>=;�9:59�5C;�@QQ;B@59;ID�8;<;==5CD�9>�FC>9;<9�9:;�FPAI@<�:;5I9:E�=5?;9DE�58B�J;I?5C;�>?�9:>=;=;CG;B�AD�9:;�B@=9C@<9S4;6�7?�9:;�B@=9C@<9�@=�<>8=>I@B59;B�J@9:�5�C;<;@G@8H�J59;C�=D=9;Q�5=�FC;=<C@A;B�@8�\;<9@>8=�LL__iN�58B�LL__izE�9:;�=PA=PQ;B�9;CC@9>CD�>?�9:;�B@=9C@<9�Q5D�@8<IPB;�A>9:P8@8<>CF>C59;B�9;CC@9>CD�>?�9:;�g>P89D�>?�n>=�M8H;I;=�58B�@8<>CF>C59;B�9;CC@9>CD�>?�9:;�g@9D�>?�g>QF9>8S4?6�4L6�M8D�5BQ@8@=9C59>C�5FF>@89;B�FPC=P589�9>�=PAB@G@=@>8�4A6E�58D�=P<<;==>C�5H;8<D�9>�9:;�B@=9C@<9�B;=@H859;B�AD�9:;�<>QQ@==@>8�9>�95q;�>G;C�9:;�B@=9C@<9E�58DC;<;@G@8H�>F;C59>C�>?�5�FPAI@<�J59;C�=D=9;Q�9:59�FC>G@B;=�=;CG@<;�9>�9:;�9;CC@9>CD�>?�9:;�B@=9C@<9E�58D�J59;C�<>CF>C59@>8�9:59�5<sP@C;=�9:;�B@=9C@<9E�58B�9:;�<>QQ@==@>8=:5II�8>9�A;�:;IB�I@5AI;�?>C�<I5@Q=�AD�F5=9�>C�;r@=9@8H�B@=9C@<9�C59;F5D;C=�>C�9:>=;�J:>�<>8=PQ;B�J59;C�FC>G@B;B�9:C>PH:�9:;�B@=9C@<9�<>8<;C8@8H�9:;�>F;C59@>8�58B�=PFFID>?�J59;C�?C>Q�9:;�B@=9C@<9�BPC@8H�9:;�@89;C@Q�>F;C59@>8�F;C@>B�=F;<@?@;B�@8�=PAB@G@=@>8�4H6�?>C�58D�H>>B�?5@9:E�C;5=>85AI;�;??>C9�P=@8H�>CB@85CD�<5C;�9>�5==PQ;�F>==;==@>8>?�9:;�9;CC@9>CD�>?E�9>�>F;C59;E�>C�9>�=PFFID�J59;C�9>�9:;�C59;F5D;C=�J@9:@8�9:;�9;CC@9>CD�>?E�9:;�B@=9C@<9S4N6�M8D�5BQ@8@=9C59>C�5FF>@89;B�FPC=P589�9>�=PAB@G@=@>8�4A6E�58D�=P<<;==>C�5H;8<D�9>�9:;�B@=9C@<9�B;=@H859;B�AD�9:;�<>QQ@==@>8�9>�95q;�>G;C�9:;�B@=9C@<9E�58D�C;<;@G@8H>F;C59>C�>?�5�FPAI@<�J59;C�=D=9;Q�9:59�FC>G@B;=�=;CG@<;�9>�9:;�9;CC@9>CD�>?�9:;�B@=9C@<9E�58D�J59;C�<>CF>C59@>8�9:59�5<sP@C;=�9:;�B@=9C@<9E�58B�9:;�<>QQ@==@>8�=:5II�8>9�A;:;IB�I@5AI;�?>C�<I5@Q=�AD�F5=9�>C�;r@=9@8H�B@=9C@<9�C59;F5D;C=�>C�9:>=;�J:>�<>8=PQ;B�J59;C�FC>G@B;B�9:C>PH:�9:;�B@=9C@<9�?>C�58D�@8RPCD�9:59�><<PCC;B�FC@>C�9>�9:;<>QQ;8<;Q;89�>?�9:;�@89;C@Q�>F;C59@>8�F;C@>B�=F;<@?@;B�@8�=PAB@G@=@>8�4H6S4H6�4L6�u>9J@9:=958B@8H�=PAB@G@=@>8�4B6�>?�\;<9@>8�LL__izE�?>C�58D�=P<<;==>C�5H;8<D�9>�9:;�B@=9C@<9�B;=@H859;B�AD�9:;�<>QQ@==@>8�9>�95q;�>G;C�9:;�B@=9C@<9E�58D�C;<;@G@8H>F;C59>C�>?�5�FPAI@<�J59;C�=D=9;Q�9:59�FC>G@B;=�=;CG@<;�9>�9:;�9;CC@9>CD�>?�9:;�B@=9C@<9E�>C�58D�J59;C�<>CF>C59@>8�9:59�5<sP@C;=�9:;�B@=9C@<9E�9:;�@89;C@Q�>F;C59@>8�F;C@>B=:5II�<>QQ;8<;�PF>8�9:;�;r;<P9@>8�>?�58�5HC;;Q;89�>C�B;=@H859@>8�AD�9:;�<>QQ@==@>8�9>�FC>G@B;�J59;C�=;CG@<;=�9>�9:;�B@=9C@<9�58B�=:5II�;8B�>8;�D;5C�I59;CS�tF>8�9:;=:>J@8H�>?�H>>B�<5P=;E�9:;�@89;C@Q�>F;C59@>8�F;C@>B�=:5II�A;�;r9;8B;B�AD�9:;�<>QQ@==@>8�?>C�PF�9>�9:C;;�=P<<;==@G;�>8;TD;5C�F;C@>B=�59�9:;�C;sP;=9�>?�58�;89@9DB;=<C@A;B�@8�9:@=�F5C5HC5F:S4N6�[>C�9:;�5BQ@8@=9C59>C�5FF>@89;B�FPC=P589�9>�=PAB@G@=@>8�4A6E�9:;�@89;C@Q�>F;C59@>8�F;C@>B�<>QQ;8<;=�PF>8�A;@8H�5FF>@89;B�AD�9:;�=959;�A>5CB�58B�;8B=�J:;8�5=P<<;==>C�5H;8<D�:5=�A;;8�B;=@H859;B�AD�9:;�<>QQ@==@>8�9>�FC>G@B;�J59;C�=;CG@<;�9>�C59;F5D;C=�>?�9:;�B@=9C@<9E�J:;8�5�C;<;@G@8H�J59;C�5H;8<D�@=�<>8=>I@B59;B�J@9:�>C



�����������	
��� 
������������
��	����������������������� !��"�#�$%��&�'���(����)���"%�� %������$���*��


��+�������+��$��,��"���+��$�,-�%��$�.

���+������"��*�/��"���%�-��/$%/"�'�*%$���!�������������/���(�0!���1�,2�
���
��
�
�	� 3�3

4564789�94:;<=4�6>�:?64@?A4:9�>B�6C4�8<96:<=6D�EC47�?�E?64:�=>:@>:?6<>7�?=FG<:49�6C4�8<96:<=6�E<6C�6C4�?@@:>;?H�>B�6C4�IGJH<=�K6<H<6<49�L>MM<99<>7D�>:�EC47�6C4?8M<7<96:?6>:N9�>JH<O?6<>7�6>�@:>;<84�<764:<M�?8M<7<96:?6<;4�?78�M?7?O4:<?H�94:;<=49�C?9�>6C4:E<94�47848P



 

Orange County Local Agency Formation Commission | oclafco.org 
 

REGULAR MEMBERS 
 
CHAIR 
Douglass Davert  
Special District Member 
 

VICE CHAIR 
Donald P. Wagner 
County Member 
 

IMMEDIATE PAST CHAIR 
Derek J. McGregor 
Public Member 
 

Lisa Bartlett 
County Member 
 

Wendy Bucknum 
City Member 
 

James Fisler 
Special District Member 
 

Mike Posey 
City Member 
 
 

ALTERNATES 
 

Andrew Do 
County Member 
 

Kathryn Freshley 
Special District Member 
 

Peggy Huang 
City Member 
 

Lou Penrose 
Public Member 
 
 

STAFF 
 

Carolyn Emery 
Executive Officer 
 

Scott Smith 
General Counsel 
 

2677 North Main Street | Suite 1050 
Santa Ana, CA  92705 

Phone: 714.640.5100 | Fax: 714.640.5139 

 
April 13, 2022 
 
Assemblymember Eduardo Garcia  
California State Assembly 
1021 O Street, Ste.  8120 
Sacramento, CA 95814 
 
RE: Oppose - AB 2081 (Garcia): Municipal Water Districts: 

Water Service: Indian Lands  
 
Dear Assemblymember Garcia: 
 
The Orange County Local Agency Formation Commission (OC LAFCO) 
respectfully opposes AB 2081, which seeks to extend the sunset date to 
provisions added to the Water Code by AB 1361 (2017).  That bill required 
water districts to provide service of water to the lands of certain Indian 
tribes upon request and further stripped local control by requiring the 
LAFCO receiving the application to approve the extension of service.   
 
While it must be acknowledged that there does exist a unique relationship 
between the State and Indian Tribes, it is also important to remember that 
the policy of the State has been enumerated in Government Code Section 
56001 as being not only to encourage orderly growth and development 
which are essential to the social, fiscal, and economic well-being of the 
state but also to do so in a logical fashion that discourages urban sprawl, 
preserves open-space and prime agricultural lands, and efficiently extends 
government services.  This is the legislative charter given to LAFCOs and 
one that is maintained by our Commission through the adherence of state 
regulations in an open and public process.  Extending the sunset date on 
provisions that mandate LAFCO approval of applications profoundly 
conflicts with that intent.  Additionally, while we concede that the 
proposed sunset date extension would apply only to those provisions 
regarding the extension of water district infrastructure upon tribal lands, 
that does not negate the fact that forced approvals under this provision 
may impact or overload the existing infrastructure and other users within 
the respective water district.   
 
To clarify, it is important to distinguish that LAFCO authority extends to 
the boundaries of the public agency service provider, not the service 
recipient (tribe).  Therefore, when a service provider normally seeks an 
extension of service for an area outside the existing boundaries, the 
existing LAFCO process requires that an analysis is conducted to ensure 
that any public agency service extensions will not cause harm to either 
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other local agencies or their constituents.  This transparent process allows for meaningful 
discussions, opportunities to comment at the local level, and an evaluation of both service needs 
and capability before allowing such a service extension to occur.  This extensive process is 
especially important given that LAFCO decisions are quasi-legislative in nature and are not 
appealable except to the courts.  By having a thorough and public process, all needs and concerns 
can be factored into the final outcome.  This protects everyone affected by such a decision and 
has proven to be good public policy that is applied equally to all.  Thus, the mandated approval 
of the LAFCO application required under AB 1361 introduced procedural inequities which are the 
antithesis to the logic and data driven analysis normally conducted by LAFCOs when considering 
district boundary questions.  Extending the sunset date through AB 2081 allows those 
problematic provisions to remain in effect rather than sunset as originally codified. 
 
As we continue to face significant issues relative to the water resources in our state that include 
the continued drought and a decline in resources, in-depth studies are paramount to good and 
logical decision making where water supplies and services are concerned.  To that end, it is even 
more critical that each LAFCO be afforded the ability to render the best decision relative to its 
local conditions and circumstances that is informed by a complete analysis of a proposed 
extension of water service.  Only in this way can the public be assured that the services being 
rendered meet the highest levels of efficiency and equity.   
 
As OC LAFCO opposes legislation that diminishes LAFCO authority and circumvents the existing 
LAFCO process, and for all the reasons noted within this letter, OC LAFCO must oppose AB 2081.  
We appreciate your consideration of the Commission’s concerns, and you may contact our 
Executive Officer, Carolyn Emery at (714) 640-5100 if you have any questions about our position.   
 
Respectfully, 
 
 
 
Douglass Davert 
Chair 
 
 
cc: Members, Assembly Local Government Committee 
 Jimmy MacDonald, Principal Consultant, Assembly Local Government Committee 
 William Weber, Consultant, Republican Caucus, Assembly Local Government Committee 
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April 13, 2022 
 
 
Honorable Cecilia Aguiar-Curry, Chair 
Assembly Local Government Committee 
California State Assembly 
1021 O Street, Room Suite 6350 
Sacramento, CA 95814 
 
RE: Support - Committee on Local Government Omnibus Bill 

(AB 2957) 
 
Dear Chair Aguiar-Curry: 
 
The Orange County Local Agency Formation Commission (OC LAFCO) is 
pleased to support the Assembly Local Government Committee Omnibus 
Bill (AB 2957), sponsored by the California Association of Local Agency 
Formation Commissions (CALAFCO). 
 
AB 2957 proposes technical, non-substantive changes to the Cortese-
Knox-Hertzberg Local Government Reorganization Act of 2000 (the Act), 
which governs the work of LAFCOs.  These changes allow for greater clarity 
of language within the Act for all stakeholders and further support OC 
LAFCO’s ability to fulfill its role in encouraging the efficient delivery of 
municipal services by our respective local governments.   
 
This legislation ensures that the Act remains a vital and practical law that 
is consistently applied throughout the State.  The Commission appreciates 
the effort of CALAFCO and your Committee’s authorship of this bill and 
support of the mission of LAFCOs. 
 
Respectfully, 
 
 
 
Douglass Davert 
Chair 
 
 
cc: Members, Assembly Local Government Committee 

Jimmy MacDonald, Consultant, Assembly Local Government Committee  
William Weber, Consultant, Assembly, Republican Caucus 
René LaRoche, Executive Director, CALAFCO 
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April 13, 2022 
 
Honorable Anna Caballero, Chair 
Senate Governance and Finance Committee 
State Capitol, Room 408 
Sacramento, CA 95814 
 
RE: Support - SB 1490, SB 1491, and SB 1492: Validating Acts 

of 2022  
 
 
Dear Chair Caballero: 
 
The Orange County Local Agency Formation Commission (OC LAFCO) is 
pleased to support Senate Bills 1490, 1491, and 1492, authored by the 
Senate Governance and Finance Committee.   
 
Also known as the Validating Acts of 2022, these measures help all public 
agencies because they protect investors from minor errors that might 
otherwise threaten boundary changes, bonds, and other official acts.  As 
in the past years, the passage of these bills will ensure that municipal 
bonds receive the highest possible rating, resulting in the lowest possible 
borrowing costs for California residents.  
 
OC LAFCO appreciates the Committee’s effort in authoring these 
important bills.   
 
Respectfully, 
 
 
 
Douglass Davert 
Chair 
 
 
cc: René LaRoche, Executive Director, CALAFCO 
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	3.2 Compensation.  Section 3.3.1 of the Agreement is hereby amended in its entirety to read as follows:
	“Consultant shall receive compensation, including authorized reimbursements, for all Services rendered under this Agreement at the rates set forth in Exhibit "B-1" (“Compensation”) attached hereto and incorporated herein by reference. The total compen...
	3.3 Rates of Compensation. Exhibit “B” of the Agreement is hereby amended in its entirety and replaced in the form of Exhibit “B-1” to this First Amendment attached hereto and incorporated herein by reference.
	3.4 Remaining Provisions of Agreement.  Except as otherwise specifically set forth in this First Amendment, the remaining provisions of the Agreement shall remain in full force and effect.
	Exhibit "A-1" Scope of Services
	Exhibit "B-1" Compensation
	Consultant shall submit statements for services to LAFCO pursuant to Section 3.3.2 for the life of the Project or termination of this Agreement pursuant to Section 3.5.1 of the Agreement. Statements for services shall itemize charges as they relate to...
	Hourly compensation rates are as follows:
	Senior Associate       $140 per hour
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