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GA 1227-100-2 

City of Orange to Co/Or 

OCIAC 

 

 

LICENSE AGREEMENT 

 

 This License Agreement (“License”) dated ___________, 2016 (“Effective Date”) is 

entered into by and between the City of Orange, a California municipal corporation, ("City"), and 

the County of Orange, a political subdivision of the State of California (“County”) without regard 

to number or gender.  The City and County may be referred to herein individually as a “Party” or 

collectively as the “Parties.”   

 

 RECITALS 

 

 I. WHEREAS, the City owns the fire/police station at 8501 and 8525 East Fort 

Road, in the city of Orange.  

 

 II. WHEREAS, pursuant to a five-year license agreement, City Agreement #5807, 

dated October 20, 2011, and subsequent First Amendment to License dated July 16, 2013, the 

County has been occupying space at the City’s police substation located at 8525 East Fort Road, 

in the City of Orange (“Substation”) for the purpose of furthering the mission and objectives set 

forth in that “Memorandum of Agreement Among Public Agencies Participating in the Orange 

County Intelligence Assessment Center” attached hereto as Exhibit A (“MOA”).   

 

 III. WHEREAS, the City desires to permit the County to continue its use of the 

Substation under the terms and conditions of this new License.  

 

 IV. WHEREAS, the use of the Substation by County to further the mission and 

objectives of the MOA enhances the public health and safety of the residents and businesses in 

the City and throughout the County.   

  

 

 NOW THEREFORE, in consideration of the Recitals above, the receipt of which the 

Parties acknowledge herein and which are incorporated herein by this reference, and the mutual 

covenants and agreements hereinafter contained, City and County do hereby agree as follows: 

  

ARTICLE 1 

DEFINITIONS 
 

 SECTION 1.1. Defined Terms.  The following words in this License have the 

significance attached to them in this SECTION, unless otherwise apparent from context: 

  

 (a) “Fiscal Year” shall mean June 30 to July 1 of any year of the Term. 

 

 (b) “Fire Facility” shall refer to the fire portion of the police/fire station. 

 

 (c) "Hazardous Substance" shall mean any product, substance, chemical, material 

or waste whose presence, nature, quantity and/or intensity of existence, use, manufacture, 

disposal, transportation, spill, release or effect, either by itself or in combination with other 
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materials that is: (i) potentially injurious to the public health, safety or welfare, the environment 

or the Substation, (ii) regulated or monitored by any governmental entity having authority, or 

(iii) a basis for liability of City to any governmental agency or third party under any applicable 

statute or common law theory. Hazardous Substance shall include, but not be limited to, 

hydrocarbons, petroleum, and gasoline, materials containing asbestos, crude oil or any products 

or by-products thereof. 

 

 (d) “Improvements” shall mean any modifications, alterations or construction to the 

Substation that is done at the request of the Department of Homeland Security or the County. 

 

 (e) "Partial Damage" shall mean damage or destruction to the Substation, the repair 

cost of which damage or destruction is less than fifty percent (50%) of the then Replacement 

Cost of the Substation immediately prior to such damage or destruction, excluding from such 

calculation the value of the land. 

 

 (f) "Replacement Cost" shall mean the cost to repair or rebuild the Substation, 

including demolition, debris removal and upgrading required by the operation of applicable 

building codes, ordinances or laws. 

 

 (g) "Substation” shall mean the City’s police substation facility, including all real 

property and improvements and personal property thereon, located at 8525 East Ford Road, 

Orange, California, and all property upon that parcel, a map of which is attached hereto as 

Exhibit “B.”   

 

 (h) "Term" shall have the meaning given such term in Section 2.2 of this License. 

 

 (i) "Total Destruction" shall mean damage or destruction to the Substation, the 

repair cost of which damage or destruction is fifty percent (50%) or more of the then 

Replacement Cost of the Substation immediately prior to such damage or destruction. 

  

ARTICLE 2 

USE, TERM, TERMINATION, RENT, UTILITIES, ASSIGNMENT 

 

 SECTION 2.1. Use.  The City hereby grants to the County the license to use that certain 

portion of the City’s police/fire station located at 8525 East Fort Road, in the City of Orange, the 

Substation, as depicted in Exhibit B, on an exclusive basis to further the purposes set forth in the 

MOA during the Term and upon all of the terms, covenants and conditions set forth in this 

License.    Absent the express written permission of the City, the County shall use the Substation 

only to further the purposes set forth in the MOA.  The County shall be responsible for ensuring 

that all activities taking place at the Substation are limited to those permitted by this License.   

 

 SECTION 2.2. Term.  The term of the License shall commence on the Effective Date 

and expire five years thereafter (“Term”) unless sooner terminated pursuant to SECTION 2.3 or 

5.1 or 9.1 or 9.3 or 9.4 of this License.  The Parties may agree to an extension of Term of this 

License on substantially the same terms and conditions contained in this License for a period not 

to exceed five (5) years.  Said extension shall be in writing, executed by both Parties no less than 

ninety (90) days prior to the expiration date of the Term. 

 

 SECTION 2.3. Termination.  This License may be terminated by either Party at any 

time without cause; however, as a courtesy, each Party will attempt to give forty-five (45) days 
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prior written notice to the other Party. County shall promptly remove any of its equipment from 

the Substation no later than the actual date of said termination. 

 

 SECTION 2.4. Rent.  Use of the Substation shall be rent free to the County for the 

duration of the Term of this License and any extension thereof.  

 

 SECTION 2.5. Utilities.  County agrees to reimburse the City on a monthly basis for 

City’s provision of all utilities, including electricity, water, sewer, gas and waste removal 

services to the Substation as well as janitorial and light maintenance services.  The current 

amount of such reimbursement is Two Thousand Five Hundred Dollars ($2,500.00) per month. 

This amount may be adjusted each July 1st of the Term of this License and any extension thereto 

upon mutual agreement of the Parties. County agrees to pay City a lump sum amount of Five 

Thousand Dollars ($5,000.00) for past utility bills that had not been fully reimbursed. 

 

 SECTION 2.6. Assignment/Sublicense.  The County shall not assign this License or 

sublicense the Substation, or any portion thereof. 

  

ARTICLE 3 

 REPRESENTATIONS AND WARRANTIES 
 

 SECTION 3.1. Representations and Warranties of the Parties. The Parties make the 

following representations and warranties to and for the benefit of each other as of the Effective 

Date: 

 

  (a)  That each Party has full power and authority to execute this License, to 

consummate the transactions provided for herein and to perform its obligations hereunder 

in a full and timely manner in accordance with its provisions.   

 

  (b)  That the execution of this License has been duly authorized by all necessary 

action on the part of each Party.  

 

 ARTICLE 4 

 IMPROVEMENTS 
 

 SECTION 4.1. Improvements. It is anticipated by the Parties that DHS may require 

some improvements (“DHS Improvements”) to be made to the Substation and that the 

construction and payment for such DHS Improvements will be subject to an agreement by and 

between the City and DHS, and construction of said DHS Improvements shall be coordinated 

with the County. Should the County desire any additional improvements (“County 

Improvements”) during the Term, it shall submit plans that are to the reasonable satisfaction of 

the City’s Public Works Director, which plans must be approved prior to the construction of any 

such County Improvements.  The County shall be responsible for the design, for soliciting bids 

and overseeing the construction of any County Improvements and any costs related thereto, 

unless the Parties agree otherwise.  No County Improvements shall be constructed, erected, 

altered, or made within the Substation without prior written consent of the City. In the event that 

the City does not approve such DHS or County Improvements and the County and/or DHS 

determine that the Substation is not an adequate facility to carry out the purposes of set forth in 

the MOA without such DHS or County Improvements, then this License shall automatically 

terminate and the Parties obligations in such event will be the same as if this License terminated 

on the Expiration Date.   
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 SECTION 4.2.  Construction of Improvements. The County agrees that all County 

Improvements shall meet the City’s reasonable standards of quality, design, materials, and 

workmanship.  In connection with the construction of any County Improvements the County 

hereby agrees: 

 

(a)  To exercise due diligence in avoiding any damage or injure to any building or 

other improvement on any portion of the Substation except as required by the 

County Improvement plan; and 

 

(b)  To perform all work required or permitted hereby (i) only after delivery of 

advance written notice thereof to the City’s Public Works Director, (ii) in a 

manner so as to cause minimal inconvenience or undue interference with the City 

in its operation or public use and enjoyment of any City facility, including but not 

limited to the use of the City’s adjoining Fire Station Seven, and (iii) at such times 

and in such manner as may be reasonably requested or approved by the City; and 

 

(c)  To replace and/or restore any area of the Substation affected by the 

construction to at least as good a condition as such areas were in prior to 

commencement of such work. 

 

 Alternatively, at any time during the term of this License, County may enter into a 

separate agreement with City for City to provide said County and/or DHS Improvements.  

 

 ARTICLE 5 

 MAINTENANCE, REPAIRS, AND TRADE FIXTURES  
 

 SECTION 5.1.  Maintenance and Repair.  The City shall, at all times during the Term 

of this License, keep the Substation and every part thereof in good order, condition and repair, 

including any improvements completed thereon.  The City shall be responsible for arranging and 

paying the costs of all maintenance, repair and janitorial services, including, without limiting the 

generality of the foregoing, all equipment or facilities exclusively serving the Substation, such as 

plumbing, electrical, lighting facilities, fixtures, landscaping and walls.  Arrangement for the 

maintenance and repair of equipment or systems serving the Substation in common with the Fire 

Facility shall be the responsibility of the City.  The City, in keeping the Substation in good order, 

condition and repair, shall exercise and perform good maintenance practices to retain the high 

standards and quality of the Substation. 

 
During the Term of this License, the County shall have no obligation, in any manner 

whatsoever, to repair and maintain the Substation, the improvements located thereon, or the 
“equipment therein.”  The term, “equipment therein” does not include computers, desks, 
furniture, alarm systems [City will maintain the Fire Alarm system only], access "control or 
security" systems [mechanical or electronic], data or communications systems, microwaves, 
refrigerators, lamps, fans, copiers, file cabinets or any items not owned by the City.   
 

 SECTION 5.2. Surrender/Restoration.  The County shall surrender the Substation at 

the expiration of the Term or the earlier termination of this License and shall leave the Substation 

in good condition and state of repair, ordinary wear and tear excepted.  The City may request that 

the County remove any equipment that has been installed pursuant to this License and/or the 

County may remove any such equipment it so desires.  The County shall not be required to 
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remove any equipment or improvements subsequent to the Effective Date of this License which 

were installed with the prior approval of the City pursuant to this License. Ordinary wear and 

tear shall not include any damage or deterioration that would have been prevented by good 

maintenance practice or by the County performing all of its obligations under this License.  The 

obligation of the County shall include the repair of any damage occasioned by the installation, 

maintenance or removal of any improvements, furnishings and equipment, and the removal, 

replacement, or remediation of any soil, material or ground water contaminated by the County, 

all as may then be required by applicable law and/or good practice.  The Parties may, upon 

mutual agreement, agree that some or all of the improvements can remain in place.   

  

ARTICLE 6 

 HAZARDOUS SUBSTANCES 
 

 SECTION 6.1. No Hazardous Waste Use.  The County does not anticipate and shall not 

permit the generation, possession, storage, use, transportation, or disposal of any Hazardous 

Substance on the Substation.   

 

 SECTION 6.2. Duty to Inform the City.  If the County knows, or has reasonable cause 

to believe, that a Hazardous Substance, or a condition involving or resulting from same, has 

come to be located in, on, or under the Substation, the County shall immediately give written 

notice of such fact to the City.   

 

 SECTION 6.3. Indemnification.   
(a) The County shall indemnify, protect, defend and hold the City, its officers, agentsand 

employees, harmless from and against any and all damages, liabilities, judgments, costs, claims, 

liens, expenses, penalties, permits and attorney's and consultant's fees arising out of or involving 

any Hazardous Substance brought onto the Substation by the County during the Term of this 

License, except that which is brought to the Substation by the City, the DHS or other third 

parties. 

(b) Likewise, the City shall indemnify, protect, defend and hold the County, its officers, agents 

and employees, harmless from and against any and all damages, liabilities, judgments, costs, 

claims, liens, expenses, penalties, permits and attorney's and consultant's fees arising out of or 

involving any Hazardous Substance brought onto the Substation by the City before or during the 

Term of this License, except that which is brought to the Substation by the County, the DHS or 

other third parties. 

 

 SECTION 6.4. Inspection; Compliance.  The City shall have the right to enter the 

Substation at any time, in the case of an emergency, and otherwise at reasonable times upon 

reasonable notification to the County, for the purpose of inspecting the condition of the 

Substation and for verifying compliance by the County with this License. 

  

 ARTICLE 7 

 INSURANCE, INDEMNITY 
 

 SECTION 7.1. Payment For Insurance.  The County shall pay for all insurance 

required under this Article 8 or may elect to self-insure to meet said requirements. 

 

 SECTION 7.2. Liability Insurance. 

 

(a) Substation.  With respect to the Substation, the County shall maintain and keep in full force 
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and effect during the term of this License general liability insurance (protecting the County, the 

City, and its officers, employees and agents (as additional insureds) against claims for bodily 

injury, personal injury and property damage based upon, involving or arising out of the County 

use, occupancy or maintenance of the Substation.  Such insurance shall be written on an 

occurrence basis providing single limit coverage in an amount not less than Two Million Dollars 

($2,000,000.00) per occurrence.  The limits of said insurance required by this License or as 

carried by the County shall not, however, limit the liability of the County nor relieve the County 

of any obligation hereunder.  The County may self-insure for a part or all of the insurance 

required by this License. 

 

(b) Third Party Liability Insurance.  The County shall require contractors or other parties 

involved with the use, maintenance, operation or repair of the Substation to provide liability 

insurance on an ISO approved general liability insurance policy or its equivalent form, protecting 

the City, and its officers, employees and agents, as additional insureds with a minimum limit of 

$1,000,000 per occurrence and a $2,000,000 aggregate.    

  

 SECTION 7.3. Indemnity.   
 

(a) The County shall indemnify, protect, defend and hold harmless the City and its officers, 

employees and agents, from and against any and all claims, losses, fees and/or damages, costs, 

liens, judgments, penalties, permits, attorney's and consultant's fees, expenses and/or liabilities 

arising out of, involving, or in dealing with, (i) the occupancy of the Substation by the County, 

including, but not limited to, claims of dangerous condition of public property; and (ii) the 

conduct of the County’s business, any act, omission or neglect of the County, its agents, 

contractors, or employees or invitees.  In case any action or proceeding is brought against the 

City by reason of any of the foregoing matters, the County upon notice from the City shall 

defend the same at the County's expense and the City shall cooperate with the County in such 

defense.  The County shall not be liable or required to indemnify the City against any claims 

arising out of the negligence or willful misconduct of the City or its officers, agents or 

employees, nor arising out of any alleged dangerous condition of the Substation, which arose 

prior to the Effective Date. 

 

(b) Likewise, the City shall indemnify, protect, defend and hold harmless the County and its 

officers, employees and agents, from and against any and all claims, losses, fees and/or damages, 

costs, liens, judgments, penalties, permits, attorney's and consultant's fees, expenses and/or 

liabilities arising out of, involving, or in dealing with, (i) any use of the Substation or area 

adjacent to the Substation by the City, including, but not limited to, claims of dangerous 

condition of public property; and (ii) the conduct of the City’s business, any act, omission or 

neglect of the City, its agents, contractors, or employees or invitees.  In case any action or 

proceeding is brought against the County by reason of any of the foregoing matters, the City 

upon notice from the County shall defend the same at the City's expense and the County shall 

cooperate with the City in such defense.  The City shall not be liable or required to indemnify the 

County against any claims arising out of the negligence or willful misconduct of the County or 

its officers, agents or employees or arising out of any alleged dangerous condition of the 

Substation, which arose after the Effective Date. 

 

 ARTICLE 8 

 DAMAGE OR DESTRUCTION, CONDEMNATION 
 

 SECTION 8.1. Partial Damage.  If a Partial Damage occurs to the Substation, then the 
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City may, at its election and expense, repair such damage (but not the DHS or County 

Improvements) as soon as reasonably possible and this License shall continue in full force and 

effect.  If the City does not so elect, then the County may elect, at its expense, to repair such 

damage as soon as reasonably possible, including the DHS or County Improvements thereon, 

and this License shall continue in full force and effect.  If the partial damage is of such 

magnitude as to render the Subsection of no use to County, and if neither Party elects to make 

the repair said partial damage, then this License shall terminate sixty (60) days following the 

occurrence of the partial damage.   

 

 SECTION 8.2. Total Destruction.  If a total destruction occurs to the Substation, then 

this License shall terminate sixty (60) days following the date of such total destruction.   

 

 SECTION 8.3. Remedy.  The City and County shall have all available remedies to 

recover damages in the event any partial damage or total destruction arises out of any acts or 

omissions of the other Party. 

 

 SECTION 8.4. Condemnation.  If the Substation or any portion thereof is taken under 

the power of eminent domain or sold under the threat of the exercise of said power, this License 

shall terminate as to the part so taken as of the date the condemning authority takes title or 

possession, whichever first occurs.  Any award for the taking of all or any part of the Substation 

under the power of eminent domain or any payment made under threat of the exercise of such 

power shall be the property of the City, whether such award shall be made as compensation for 

diminution in value or for the taking of the fee, or as severance damages; provided, however, that 

the County shall be entitled to any compensation, separately awarded to the City for the loss of 

the County’s equipment, fixtures or County Improvements or to remove same.   

 

 ARTICLE 9 

 MISCELLANEOUS 
 

  SECTION 9.1. Governing Law.  This License is and shall be deemed to have 

been made in the State of California, and the validity, construction, interpretation and 

enforcement of this License and the rights of the Parties hereto shall be determined under, 

governed by, and construed in accordance with the laws of the State of California. 

 

 SECTION 9.2. Notices.  Any required or permitted notice or other communication shall 

be deemed given when received if: (i) delivered personally to an officer of the Party to be 

notified, (ii) sent by facsimile transmission to the facsimile number set forth below, or (iii) sent 

by overnight courier or United States certified mail, postage or charges prepaid, return receipt 

requested to the address set forth below: 

 

 

 

 

 

 

 

 

 

 

 

If to the City: 

 

City of Orange 

Attention: City Manager 

300 East Chapman Avenue 

Orange, California 92866 

Phone: 714-744-7222 

Fax: 714-744-5147 
 

If to the County: 

 

County of Orange 

Sheriff/Real Property Services 

Attn: Real Estate Manager 

320 N. Flower Street, Suite 108 

Santa Ana, CA 92703 

Phone: 714-834-2065 

Fax: 714-834-6411 

Email: jbordeaux@ocsd.org 
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 SECTION 9.3. Further Assurances.  Each Party shall take such actions and execute 

such documents as may be necessary or desirable to effect the terms of this License. 

 

 SECTION 9.4. No Estate.  The rights to use the Substation granted under this License 

do not give the County, and the County shall not claim, any interest (other than the rights to use 

granted hereunder) or estate of any kind in the Substation. Without limiting the generality of the 

foregoing, this is not a lease and upon the expiration or earlier termination of this License with 

respect to the Substation, the County shall have no further rights to use or occupy the Substation. 

 

 SECTION 9.5. Entire Agreement.  This License shall constitute the entire agreement of 

the Parties with respect to this License. 

 

 SECTION 9.6. Non-Waiver.  The failure of any Party at any time to enforce a provision 

of this License shall in no way constitute a waiver of the provision, nor in any way affect the 

validity of this License or any part hereof or the right of such Party thereafter to enforce each and 

every provision hereof. 

 

 SECTION 9.7. No Consequential Damages.  Except as expressly contemplated herein, 

no Party shall be liable to the other for indirect, special or consequential damages. 

 

 SECTION 9.8. Nondiscrimination.  Each of the Parties agrees that it shall not cause or 

permit discrimination against, or segregation of, any person or group of persons on account of 

race, color, creed, religion, sex, marital status, ancestry, national origin or physical handicap in 

the use, occupancy, or enjoyment of the Substation. 

 

 SECTION 9.9. Modification of License.  The terms, conditions and requirements of this 

License or any part hereof, may be amended, modified, revised, supplemented or deleted only by 

mutual agreement of the Parties hereto expressed in writing and signed by the Parties. 

 

 SECTION 9.10. Severability.  If any terms or provisions of this License shall be found 

to be void or contrary to law, such term or provision shall, but only to the extent necessary to 

bring this License within the requirements of law, be deemed to be severable from the other 

terms and provisions hereof, and the remainder of this License shall be given effect as if the 

parties had not intended the severed term herein. 

 

 SECTION 9.11. Attachments.  This License includes the following, which are attached 

hereto and made a part hereof: 

 
Exhibit A – Memorandum of Agreement Among Public Agencies Participating in the Orange 
County Intelligence Assessment Center 

   
Exhibit B – Map of Substation 

// 

// 

//  
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 EXHIBIT A 
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