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FILE NO. 150701 : RESOLUTION NO.

[Funding Application - Sheriff's Department - Construction of Adult Local Criminal Justice
Facilities]

Resolution authorizing the Sheriff’s Department to submit a funding application to the
Board of State and Community Corrections pursuant to California State Senate Bill 863
(2014) for a proposed project to replace County Jail No. 3 and County Jail No. 4;
outlining the cash contribution funds for the proposed project; conditionally approving
the form and execution of associated financing and construction documents; and
adopting a Mitigated Negative Declaration and Mitigation Monitoring and Reporting

Program.

WHEREAS, Under Senate Bill 863, Chapter 37, Statutes of 2015 ("SB 863"), the State
of California authorized the Board of State and Community Corrections ("BSCC"), the
California State Public Works Board (“SPWB?”), and participating counties to acquire, design
and cbnstruct adult local criminal justice facilities approved by the BSCC; and

WHEREAS, SB 863 authorized the SPWB to issﬁe up to $500,000,000 in lease
revenue bonds to finance the acquisition, design, renovafe, and construction of approved
adult local criminal justice facilities; and

WHEREAS, On June 10, 2015, the BSCC issued a Request for Proposals for
Construction of Adult Local Criminal Justice Facilities ("SB 863 RFP"), a copy of which is on
file with the.CIerk of the Board of Supervisors in File No. 150701, and is incorporated herein
by réference; and

WHEREAS, In 1992, the City and County of San Francisco ("County") developed
Seismic Hazard Ratings for over 200 of its public buildings on a scale from one to four, with
four representing the most seismically deficient, and County’s Hall of Justice building at 850

Bryant Street (‘HOJ") is a seismically deficient building that received a rating of three; and

Public Works
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WHEREAS, The HOJ contains County Jail No. 3 and County Jail No. 4, which have a
combined total of 905 (826 rated) bed fa‘cilities; and |

WHEREAS, If the HOJ sustains significant damage due to a major seismic event, the
estimated cost to relocate and transport inmates housed in County Jail No. 3 and County Jail
No. 4 is estimated to be tens of millions of dollars, and replacing County Jail No. 3 and County
Jail No. 4 has been a high priority of the County’s Ten-Year Capital Plan since its inception in
2006; and

WHEREAS, This Board of Supervisors adopted a FYs 2014-2023 Ten-Year Capital
Pla‘n on April 21, 2015, showing that the County could fully fund a replacement jail facility in
an amount equal to $278,000,000 with General Fund supported certificates of participation;
and

WHEREAS, The replacement of County Jail No. 3 and Co‘uhty Jail No. 4 with a new jail
facility adjacent to HOJ (the “Proposed Facility”) is currently estimated to cost $240,000,000,
and if the County receives financing of SB 863 funds for the Proposed Facility, the total cost to
the County to construct the Proposed Facility would be substantially offset by such awarded
funds; and

WHEREAS, Applying for the SB 863 funds requires the County to submit an
Applicant’s Agreement in substantially the form on file with'the Clerk of the Board of
Supervisors in File No. 150701 (“Applicant’'s Agreement”), which is incorporated herein by
reference; and

WHEREAS, . The County is qualified to receive up to $80,000,000 of SB 863 funds
through the SB 863 RFP, which amount would require a matching County contribution of
$24,000,000 (“County’s Cash Cohtribution"); and

WHEREAS, Under budgets adopted by this Board of Supervisors for Fiscal Years 2012
through 2015, $10,190,000 was appropriated to the County’s Sheriff's Departmént through the

Public Works )
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capital budget for replacement of County Jail No. 3 and County Jail No. 4, which amount
could be used towards County’s Cash Cohtribution; and

WHEREAS, If the County receives a conditional intent to award SB 863 financing for
the Proposed Facility (a “Notice of Funding Intent”), City staff will submit legislation authorizing
the use of $13,810,000 of commercial paper for the Proposed Facility to this Board of
Supervisors for consideration within 30 days of receiving the Notice ofFunding Intent from the
BSCC; and

WHEREAS, The submitted application for SB 863 financing must include a resolution

- that is adopted by this Board of Supervisors that provides assurance that County’s Cash

Contribution will be lawfully available for the Proposed Facility, and a July 7, 2015 letter from
the County’s Controller confirms $1AO,190,OOO has been appropriated for the Proposed Facility

and is duly authorized and lawfully available, which letter is on file with the Clerk of the Board

. of Supervisors in File No. 150701 and is incorporated herein by reference; and

'WHEREAS, The submitted application for SB 863 financing must include a resolution
that is adopted by this Board of Supervisors that authorizes the execution of a Project Delivery
and Construction Agreement, a BSCC Jail Construction Agreement, and a Right of Entry for

Construction and Operation (collectively, “Construction Documents”), and a Ground Lease,

Facility Lease, and a Facility Sublease (collectively, the “Financing Documents”), which are

substantially the forms on file with the Clerk of the Board of Supervisors in File No. 150701,
and the Construction Documents and the Financing Documents are hereby declared to be a
part of this resolution as if set forth fully herein; and ,

WHEREAS, The SB 863 RFP specifies that any county applying for SB 863 financing
must designate the construction administrator for the Proposed Facility, and County’s

construction administrator for the Proposed Facility will be Jumoke Akin-Taylor, Project

Public Works - :
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Manager for San Francisco Public Works (SFPW), Building Design & Constfuction (BDC) -
Project Management, or any other persoh designated by the Director‘ of SFPW; and

WHEREAS, The SB 863 RFP specifies that any county applying for SB 863 financing.
must designate the financial officer for the Proposed Facility, and County’s financial officers
for the Proposed Facility will be Bree Mawhorter, Chief Financial Officer of County’s Sheriff's
Department, or any other person designated by the County’s Sheriff, and Jumoke Akin-TayIéf,
Project Manager for San Francisco Public Works (SFPW), Building Design & Construction
(BDC) - Project Management, or any other person designated by the Director of SFPW; and

WHEREAS, The SB 863 RFP specifies that any county applying for SB 863 financing
must designate the project contact person for the Proposed Facility, and County’s project
contact persons for the Proposed Facility will be Jumoke Akin-Taylor, Project Manager for
SFPW, Building Design & Construction (BDC) - Project Managément, or any other person"
designated by the Director of SFPW, and Bree Mawhorter, Sheriff's Department, or any other
person designated by the County’s Sheriff; and

WHEREAS, The submitted application for SB 863 financing must include a resolution

adopted by this Board of Supervisors that provides assurance the County will fully and safely

‘staff and operate the Proposed Facility within 90 days after completion of construction; and

WHEREAS, The SB 863 RFP specifies that any county applying for SB 863 financing
must have fee ownership or a long-term lease of the real property required for the Proposed
Facility within 90 days of recéiving a Notice of Funding Intent from the BSCC, and such real
pfoperty is currently owned by third parties (the “Acquisition Parcels”); and

WHEREAS, The Planning Department prepared a Draft Initial Study/Mitigated Negative
Declaration (“IS/MND*) for the Proposed Facility and published it for public review on May 13,
2015; and

Public Works
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WHEREAS, The Draft 'IS/MND was available for public comment until June 3, 2015;
and _ .

WHEREAS, On June 25, 2015, the Planhing Commission reviewed and considered the
Final Mitigated Negative Declaration (“FMND®) and found that the contents of said report and
the procedures through which the FMND was prepared, publicized, and reviewed complied
with the California Environmental Quality Act (California Public Resources Code, Sections
21000, et seq.) (“CEQA"), 14 California Code of Regulations, Sections 15000, et seq. (the
“CEQA Guidelines”) and Chapter 31 of the San Francisco Administrative Code (“Chapter 317):
and : ,

WHEREAS, The Planning Commission found the FMND was adequate, accurate and
objective, reflected the independent analysis and judgment of the Department of City Planning
and the Planning Commission, and that the summéry of comments and responses contained
no significant revisions to the Preliminary IS/MND, and approved the FMND for the Proposéd )
Facility in compliance with CEQA, the CEQA Guidelines and Chapter 31; and

WHEREAS, The Planning Department, Jonas lonin, is the custodian of records,
located in File No. 2014.0198E, at 1650 Mission Street, Fourth Floor, San Francisco,
California; and '

WHEREAS, Planning Department staff pi"epared a Mitigation Monitoring and Reporting
program (“MMRP*), which material was made available to the public and this Board of
Supervisors for this Board’s review, consideration and action; and

WHEREAS, This Board of Supervisors held a pUinc hearing on the FMND on July __,
2015, and upheld and affirmed the FMND and found that the FMND was adequate, accurate
and objective, reflected the independent analysis and judgment of the City, and that the
summary of comménts and responses contained no significant revisions to the Preliminary

IS/IMND, and approved the FMND for the Proposed Facility in compliance with CEQA, the

Public Works .
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CEQA Guidelines and Chapter 31 in Board of Supervisors Motion No. _ : now therefore
be it

RESOLVED, That this Board.of Supervi~sors has reviewed and considered the FMND
and the record as a whole, finds that the FMND is adequate for its use as the decision-making
body for the Proposed Facility, that there is no substantial evidence that the Proposed Facility
will have a significant effect on the environment with the adoption of the mitigation measures
éontained_in the MMRP to avoid potentially significant environmental effects associated with
the Proposed Facility, and hereby adopts the FMND; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby adopts the MMRP
attached hereto as Exhibit A and incorporated herein as part of this Resolution by this
reference thereto and commits to all required mitigation measures identified in the FMND and
contained in Athe MMRP; and, be lt ‘

FURTHER RESOLVED, The County is authorized to submit an application for
$80,000,000 of SB 863 funds in response to the SB 863 RFP; and, be it

FURTHER RESOLVED, The Director of SFPW is authorized to execute and submit the
Applicant’s Agreemenf to the.BSCC; and, be it

FURTHER RESOLVED, That within the 30 day period following County’s receipt of the
Notice of Funding Intent from BSCC, City staff shall submit legislation authorizing the
appropriation of $13,810,000 of commercial paper to fund the remainder of County’s Cash
Contribution to this Board of Supervisors for consideration; and, be it 4

FURTHER RESOLVED, The County’s Cash Contribution shall be compatible with the
lease revenue financing that funds the SB 863 funds awarded to County for the Proposed
Facility; and, be it

FURTHER RESOLVED, The County will be authorized to proceed with the Proposed
Facility if County is awarded and accepts the SB 863 financing for the Proposed Facility, the

Public Works
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County aéquires the Acquisition Parcels and obtains sufficient funding for the development
and construction of the Proposed Facility, and this Board of Supervisors approves the contract
for the design of the Proposed Facility, if such contract is for more than $10,000,000, and thé
contract for the construction of the Proposed Facility (the “Acceptance Conditions”); and, be it

FURTHER RESOLVED, This Board of Supervisors does hereby approve the form of
the Construction Documents and the Financing Documents, as may be modified by mutual
agreement of County and BSCC to allow a portion of the Proposed-Facility to be encumbered
with the Financing Documents for the SB 863 funds awarded for the Proposed Facility and a
portion of the Proposed Facility to be encumbered with the financing documents related to the
issuance of County’s General Fund certificates of participation fof the Proposed Facility; and,
be it

FURTHER RESOLVED, If the Acceptance Conditions are fully satisfied, the following
persons (collectively, 'the “Authorized Officers”), will be authorized to execute the Construction
Documents and the Financing Documents as specified below for and in the name of the
County at such time and'in such manner as is required for the awarded SB 863 financing,
modified as may be necessary for a design—build project, with such additions. thereto and
changes therein as are required by the BSCC or the SPWB to effectuate the financing
program for the SB 863 financing and as condition to the issuance of the Bonds, if the
applicable Authorized Officers, determine, in consultation with the County’s City Attorney,
such changes are in the best interest of the County, do not materially increase the obligations
or liabilities of the County, are necessary or advisable to effectuate the purposes of the
Construction Documents, the Financing Documents or this Résol'ution, and are in compliance
with all applicable laws, including the County's Charter, and approval of such changes shall

be conclusively evidenced by the execution and delivery thereof by the applicable Authorized

-Officers, with (i) County’s Director of Property or his or her designee, acting alone, authorized

Public Works
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to sign the Financing Documents, (ii) County’s Directpr of Property or his or her designee,
authorized to sign the Right of Entry for Construction and Operation and the Facilities
Sublease on behalf of the County, (iii) County’s Controller or his or her designee, County’s
Sheriff or his or her designee, and fhe Director of SFPW or his or her designee, acting
tbgether, authorized to sign the BSCC Jail Construction Agreement, and (iv) County’s
Controller or his or her designee, and County’s Sheriff or his or her designee, acting together
and with the recommendation of the Director of SFPW or his or her designee, authorized to
sign the Projebt Delivery and Construction Agreement; and, be it

FURTHER RESOLVED, That if the County is awarded financing of SB 863 funds and
the Acceptance Conditions are fully satisfied, the County shall (i) adhere to state requ'irements
and terms of agreement between the County, the BSCC, and the SPWB in the expenditure of
such financing and the County’s Cash Contribution, and (ii) safely staff and operate the
Proposed Facility, should it be constructed, within 90 days after substantial completion of
construction of the Pro-posed Facility, and (iii) for so long as the SPWB lease-revenue bonds
secured by the Financing Documents remain outstanding, not dispose of, modify the use of,
or change the terms of the real property title or other interest in the site needed to construct
the Proposed Facility, or lease housing capacity in the Proposed Facility subject to the
Financing Documents to any other public or private entity without permission and instructions
for such action from the BSCC for a period of ten years beyond the completion of construction

of the Proposed Facility.

Public Works )
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Mohammiéd Nuru, Director of Public Works
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BUDGET AND FINANCE SUB-COMMITTEE MEETING Juiy 15, 2015

[ tem 2 _ Department:
File 15-0701 General Services Agency - Department of Public Works
(DPW)

Legislative Objectives

The proposed resolution would (1) authorize the Sheriff’s Department to submit a funding
application to the California Board of State and Community Corrections for $80,000,000 to be
used towards the costs to replace County Jails No. 3 and 4 (Project); (2) outline the cash
contributions funds for the proposed project; (3) conditionally approve the associated
financing and construction documents; and (4) adopt a Mitigated Negative Declaration and
Mitigation Monitoring and Reporting Program for the project.

Key Points

o The City’s 2014-2023 Capital Plan recommends a project to repiace County Jails #3 and #4.
The proposed replacement jail is estimated to cost $240,000,000, and construction is
estimated to commence in 2018 and to be completed in early 2021.

e Senate Bill 863 (SB 863) authorizes the State Public Works Board to issue up to
. $500,000,000 in lease revenue bonds, notes, or bond anticipation notes to finance the
acquisition, - design and construction of adult local criminal justice facilities. The State
issued a Request for Proposals (RFP) on June 10, 2015 in which counties with more than
700,000 residents are eligible to request up to $80,000,000.

Fiscal Impact

e If the City is awarded the full requested amount of $80,000,000, it would offset the
estimated $240,000,000 cost of developing and constructing the City’s Jail Replacement
Project by $80,000,000, reducing the City’s total costs to $160,000,000.

e In order to secure the $80,000,000 in financing from the State, the City must provide a
match of ten percent of the total estimated Jail Replacement Project cost using local funds.
The required-local match is $24,000,000, based on an estimated Jail Replacement Project
cost of $240,000,000. The Board of Supervisors has previously appropriated $10,190,000
for the replacement of County Jails #3 and #4. If the funding application receives a
conditional award of financing from the State, the Board of Supervisors would need to
appropriate an additional $13,810,000 to the Project.

Recommendation

e Approve the proposed resolution. Such approval is contingent on the Board of Supervisors
approval of the Final Mitigated Negative Declaration and Mitigation Monitoring and
Reporting Program.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

California Senate Bill 863 (SB 863) Request for Proposals (RFP) issued by the California Board of

~State and Community Corrections (BSCC) on June 10, 2015 requires all counties applying for
funds under SB 863 to include a Board of Supervisors resolution with the county’s proposal. The
Board of Supervisors resolution must contain certain designations, authorizations and
assurances specified in the RFP.

BACKGROUND

The Hall of Justice Replacement Program

The San Francisco Sheriff’s Department operates six jails in San Francisco and San Mateo
County. Two of the jails, County Jail #3 and County #4 are located on the sixth and seventh
floors respectively of the Hall of Justice (HOJ) at 850 Bryant Street, which also houses the
Superior Court, the District Attorney’s office, the Adult Probation Department, and other City
agencies. County Jail #3 and County Jail #4 have a combined total of 905 (826 rated) beds.

Constructed in 1958, the HOJ has been found to be highly susceptible to severe structural and
non-structural damage that could pose “appreciable life hazard to occupants” in the event of an
earthquake. Engineering consultants evaluated several alternatives for seismically retrofitting
the HOJ, but found that each option would require a major reconfiguration of the building
space and/or significant costs.”

Replacement of County Jjail #3 and County Jail #4

In response to the City’s low inmate population and uncertainty about the impact of State
Public Safety Realignment, the City’s 2014-2023 Capital Plan recommends a project to replace
County lails #3 and #4 with fewer beds than the current number of beds. The Controller’s Office
forecasts the need for a replacement jail in 2020 (the tentative completion date of a
replacement jail) containing 384 beds to replace the 905 beds in County Jails #3 and #4.2 The
Jail Replacement Project (Project) is the construction of a replacement jail estimated to cost
$240,000,000" on adjacent property east of the current HOJ.

! The number of “rated” beds is the maximum number of beds or inmates that may be housed in a jail as
established by State or local rating officials,

2 Update to the Jail Population Forecast, Office of the Controller, City Services Auditor, June 16, 2015.

* Update to the Jail Population Forecast, Office of the Controller, City Services Auditor, June 16, 2015. The 2012-
2021 Capital Plan’s proposal for a replacement jail for County Jails #3 and #4 included one-to-one bed
replacement, while the 2014-2023 Capital Plan includes less than one-to-one replacement.

* The current revised estimated cost of the Jail Replacement Project is $240,000,000, which is less than the
estimated cost of $278,000,000 in the 2014-2023 Capital Plan.

® The adjacent property east of the current HOJ contains seven lots at the addresses 444, 450, 470 and 482 6"
Street, and 804, 814-820, and 820 Bryant Street (Real Estate Division). '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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According to Ms. Jumoke Akin-Taylor, Project Manager at the Department of Public Works
(DPW), construction of the proposed replacement jail is estimated to commence in 2018 and to
be completed in early 2021. The estimated costs to construct the proposed Jail Replacement
Project are shown in Table 1 below.

Table 1: Estimated Project Costs for the Proposed Jail Replacement Project

Project Element Amount
-Construction _ $169,312,150
Project Confrol : 50,700,000
Site Control" 14,375,000
Program Contingency 5,274,226
Bond Oversight 338,624
Total $240,000,000

Source; Department of Public Works
i Project control includes architectural and engineering, construction management, and project
management services, as well as permits.
iil. Site control includes the cost of purchasing the proposed property, consultant contract expenses
related to due diligence, relocation expenses for displaced occupants, and demolition,

Construction of the Jail Replacement Project would be financéd by Certificates of Participation.
According to Ms. Nadia Sesay, Director of Public Finance in the Controller’s Office, the issuance
of Certificates of Participation for construction of the $240,000,000 Project in FY 2016-17 as
currently planned would result in annual debt service that does not exceed the City’s 3.25%
limit on the percentage of discretionary revenue that can be used to fund annual debt service
costs.

In addition to the proposed issuance of Certificates of Participation for construction, the Board
of Supervisors has appropriated $10,190,000 from the City’s General Fund from FY 2011-12 to
FY 2014-15 as a continuing project for architectural, engineering, and project management
services related to the planning of the project. Ms. Akin-Taylor advises that $2,616,653 of the
$10,190,000 in appropriated funds has been expended to date.

Senate Bill 863 Request for Proposals

Senate Bill 863 (SB 863), signed by the Governor on June 20, 2014, authorizes the State Public
Works Board to issue up to $500,000,000 in lease revenue bonds to finance the acquisition,
design and construction of adult local criminal justice facilities.® The California Board of State
and Community Corrections (BSCC) issued a Request for Proposals (RFP) on June 10, 2015 in
which counties with more than 700,000 residents are eligible to request up to $80,000,000 or

® Under SB 863, an “adult local criminal justice facility” may include any custodial housing, reentry program, mental
health, or treatment space necessary to manage the adult offender population.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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up to 90% of the estimated project costs, whichever is less, of the available SB 863 funding. SB
863 financing is distributed to counties for their jail projects. Participating counties are not
responsible for any repayment of such State funds.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would (1) authorize the Sheriff's Department to submit a funding
application to the California Board of State and Community Corrections for $80,000,000 to be
used towards the costs to replace County Jails No. 3 and 4 (Project); (2) outline the cash
contributions funds for the proposed project; (3) conditionally approve the associated financing
and construction documents; and (4) adopt a Mitigated Negative Declaration and Mitigation
Monitoring and Reporting Program for the project. ‘

~ Application for Funding

The proposed resolution would authorize the Sheriff's Department to submit a funding
application for $80,000,000 of financing for the City’s Jail Replacement Project. The receipt of
$80,000,000 in financing from the State will leave $160,000,000 to be financed through the
City’s issuance of Certificates of Participation. Proposals for projects are due to the State by
August 28, 2015, and conditional awards are to be announced on November 12, 2015.

Funding preferencé will be given to counties that are most prepared to proceed successfully
with this financing in a timely manner. Readiness to proceed, as defined in the State RFP,
includes (1) approval of a resolution by the Board of Supervisors that authorizes adequate
matching funds for the City’s Jail Replacement Project, and approves project documents; and
(2) documentation evidencing compliance with the California Environmental Quality Act
(CEQA). Approval of the subject resolution satisfies both of these requirements.

Approval of the subject resolution by the Board of Supervisors authorizes the City to proceed
with the Jail Replacement Project if the City is awarded and accepts the SB 863 financing.
According to Mr. John Updike, Director of Real Estate, future Board of Supervisors approval is
necessary to purchase the property planned on Bryant Street for construction of the Jail, to
issue Certificates of Participation to finance the Project, and for professional services for the
project exceeding $10 million. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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. Co'nditionallv Approve Construction and Financing Documents

The proposed resolution authorizes the execution of the Construction Documents and
Financing Documents7, which are required to proceed with the Project. Under the financing
structure authorized by SB 863, the State will own the completed jail facility during the time in
which the State lease revenue bonds are being repaid by the State, and the City leases the jail
from the State during this period. Ownership of the jail will revert to the City once the lease
revenue bonds have been paid by the State. The Construction and Financing Documents detail
this ownership and leasing structure between the State and the City for the City’s proposed Jail
Replacement Project.

Adopt Mitigated Negative Declaration and Mitigation Monitoring and Reporting Program

The application for State financing requires that the City provide. evidence that the Jail
Replacement Project complies with the California Environmental Quality Act (CEQA). On June
25, 2015, the San Francisco Planning Commission approved the Final Mitigated Negative
Declaration (FMND) for the Project and prepared a Mitigation Monitoring and Reporting
Program (MMRP) in compliance with CEQA.

The Board of Supervisors is scheduled to review the Final Mitigated Negative Declaration and
Mitigation Monitoring and Reporting Program at a public hearing on July 21, 2015.

FISCAL IMPACT

The proposed resolution would authorize the City to submit a funding application to the State
for $80,000,000 under SB 863 to fund the construction of the City’s proposed Jail Replacement
Project to replace County Jails #3 and #4 at the Hall of Justice. If the City is awarded the full
requested amount of $80,000,000, it would partially offset the estimated $240,000,000
construction cost of the City’s Jail Replacement Project, reducing the City’s construction costs to
$160,000,000. The State does not require'the City to repay any of the State funds which are
awarded to the City for the Jail Replacement Project.

In order to secure the $80,000,000 in State funds, the City must provide a match of ten percent
of the $240,000,000 estimated lail Replacement Project construction cost. Therefore, the
required local match is $24,000,000. The Board of Supervisors has previously appropriated
$10,190,000 for the replacement of County Jails #3 and #4. Therefore, the Board of Supervisors
would need to appropriate an additional $13,810,000 to the Project.

7 Construction Documents include a Project Delivery and Construction Agreement, a BSCC Jail Construction
Agreement, and a Right of Entry for Construction and Operation. The Financing Documents include a Ground
Lease, Facility Lease, and a Facility Sublease.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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SUMMARY

In summary, the proposed resolution authorizes the City to submit an application to the State
for 580,000,000 in SB 863 funds to pay a portion of the construction costs of a new jail to
replace County Jails #3 and #4. If the State conditionally awards funding to the City, City staff
shall submit legislation to the Board of Supervisors authorizing the appropriation of
$13,810,000 in commercial paper to the Jail Replacement Project.

Approval of the proposed resolution includes: .

e Adoption of the Final Mitigated Negative Declaration and Mitigation Monitoring and
Reporting Program in compliance with CEQA;

e ' Authorization to proceed with the Jail Replacement Project if (a) the City is awarded and
accepts the SB 863 financing; (b) acquires the property to construct the Jail
Replacement Project; (c) obtains sufficient financing to development and construction
of the Jail Replacement Project, and (d) approves the professional services design
contract if the contract exceeds $10,000,000; and

¢ Approval of the form of the Construction and Financing Documents.

RECOMMENDATION

Approve the proposed resolution. Such approval is contingent on the Board of Supervisors
approval of the Final Mitigated Negative Declaration and Mitigation Monitoring and Reporting
Program.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Room 348
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tel 415-554-6920

sfpublicworks.org
facebook.com/sfpublicworks
twitter.com/sfpublicworks
twitter.com/mrcleansf

June 22, 2015

Through Naomi Kelly
City Administrator

Honorable Board of Supervisors

City and County of San Francisco
City Hall, Room 244

#1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Dear Members of the San Francisco Board of Supervisors:

Attached for your consideration is a resolution authorizing the San Francisco Sheriff’s .
Department to submit a funding application to the California Board of State and Community
Corrections for a proposed project to replace County Jail No. 3 and County Jail No, 4.

Under Senate Bill 863, Chapter 37, Statutes of 2015, the State of California authorized an
issuance of up to $500,000,000 in lease revenue bonds to finance the acquisition, design,
renovation and construction of approved local criminal justice facilities. On June 10, 2015,
the Board of State and Community Corrections (“BSCC”) issued a Request for Proposals, and
responses are due to the BSCC by August 28, 2015 by eligible counties. As San Francisco
County would be eligible for up to $80,000,000 of SB 863 funds through participation in this
RFP, we believe it prudent for this organization to make a timely application.

We therefore forward for Board of Supervisors’ consideration the attached resolution and
supplemental documents, and seek a hearing at the Budget and Finance Committee on July
15, 2015 on this matter. If you have questions regarding this item, please contact Jessie
Rubin of the Controller’s Office at (415) 554-4023.

Respectfully,

Mohammed Nuru
Director of San Francisco Public Works

cc: Honorable Ross Mirkarimi, Sheriff
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for adult offenders Anti-Recidivism Coalition
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programs, policies, and treatment of Commonweal — Juvenile Justice Program At-Risk
Youth and Juvenile Offenders
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EXECUTIVE STEERING COMMITTEE MEMBERS
SENATE BILL 863, CONSTRUCTION OF
ADULT LOCAL CRIMINAL JUSTICE FACILITIES

076104 o T-11 /A [ N krKEREENReeSnRAAEARRRRRARRRSRReRRRSRERRRRERERRE Dean Growdon
Board Member, Board of State and Community Corrections
Sheriff, Lassen County

L% 0 T804 £ - 11 lan Parkinson
Sheriff, San Luis Obispo County

Chief Probation Officer, Humboldt County .........ccooioimiiiiiiies William Damiano
Chief Probation Officer, Orange County ........cccoooceeeriiiiiiceceee e Steve Sentman
Director Behévioral Science, San Francisco City/County ............cooeeenn . Jo Robinson
Supervisor, Sonoma COUNY .....coooviiiiiiiii e e Efren Carrillo
Assistant Chief Administrative Officer, Riverside County........cc.cccceereenn. George Johnson |
Sheriff, Stanislaus County.........cocoiirieiiiiii Adam Christianson
Jail Programs Administrator, Orange County.......ccocommrvimvriiieieieinin e Greg Boston

Chief Administrator, Tehama County..........ovvvivveiiiiiiir e William Goodwin

The BSCC Board appointed two co-chairs with direction to convene an ESC to develop
recommendations on elements of the Request for Proposal and proposal evaluation
criteria; review and rate proposals; and make conditional award recommendations to the
BSCC Board. The ESC’s role is advisory to the BSCC Board, which makes all policy and
conditional award decisions. A letter of Intent to Award conditional financing will be sent to
each of the selected counties. Projects that are given a conditional award will be required -
to be certified by the BSCC, comply with the state’s capital outlay process as overseen by
the Department of Finance (DOF) and State Public Works Board (SPBW), including
obtaining and maintaining final approval of financing eligibility (ability to participate in the
sale of lease-revenue bonds in connection with the project) as determined by the DOF for
the SPWB. The timeline and process may be changed at any time by the BSCC Board.
Counties will be notified if changes or modifications occur. In order to maintain objectivity
and impartiality, members of the ESC and the BSCC Board request that applicants do not
contact them about proposals at any time during this process. ESC members employed by
a county will abstain from patrticipation in discussions or evaluations of proposals
submitted by that county, and all ESC members will abstain'in situations where they have
an actual or potential conflict of interest.
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PURPOSE AND CONTACT INFORMATION

This Request for Proposals (RFP) provides the information necessary to prepare a
proposal to the Board of State and Community Corrections (BSCC) for conditional award
as authorized by Senate Bill (SB) 863 for the construction of adult local criminal justice
facilities (ALCJF). This legislation provides up to $500 million in state lease-revenue bond
financing authority for the acquisition, design and construction of adult local criminal
justice facilities in California. '

Prior to developing and submitting a proposal, applicants should carefully review the
entire RFP application package. Applicants are encouraged to access the BSCC website
(hitp://www.bscc.ca.gov) for information related to Frequently Asked Questions,
standards, and construction issues.

BSCC staff cannot assist applicants with the actual preparation of the proposal. Any
questions concerning the RFP, the proposal process, or programmatic issues must be
submitted in writing, fax 916.327.3317, or email to:

Counties | Project Director Contact Information

Alameda, Amador, Colusa,
Fresno, Imperial, Kings,

Merced, Monterey, Lenard.LaChappell@bscc.ca.gov
Sacramento, San Bernardino, | Lenard LaChappell :
San Luis Obispo, Santa 916.445.6023

Barbara, Santa Cruz, Solano,
Tuolumne, Yuba

Alpine, Butte, Contra Costa,
Del Norte, E! Dorado, Glenn,
Inyo, Lassen, Los Angeles,

Madera, Marin, Mariposa, ~ Robert.Oates@bscc.ca.gov
Mendocino, Mono, Nevada, Robert Oates ‘
Placer, Plumas, Riverside, San 916.445.5806

Diego, San Mateo, Santa
Clara, Sierra, Sonoma, Sutter,
Trinity

Calaveras, Humboldt, Kern,

Lake, Modoc, Napa, Orange, ]

San Joaquin, Shasta, Siskiyou, Michael Scott 016.341.7327

Stanislaus, Tehama, Tulare,
Ventura, Yolo

Magi Work, Deputy Director (A)
Facilities Construction Division
2590 Venture Oaks Way Suite 200
Sacramento, CA 95833
Magi.Work@bscc.ca.gov
916.327.3967




PROPOSAL DUE DATE

Submit 1 original paper version of the proposal with the “wet signature”, plus 1 electronic,
read-only copy in Adobe Acrobat file (pdf). The proposal must be received by the BSCC’s
County Facilities Construction (CFC) Program by 5:00 p.m., August 28, 2015, at:

Board of State and Community Corrections
County Facilities Construction Program
2590 Venture Oaks Way, Suite 200
Sacramento, CA 95833

Attn: Magi Work, Deputy Director (A)

Proposals received after 5:00 p.m., August 28, 2015, will be deemed ineligible and
will not be considered.

The electronic copy may also be submitted via compact disk, flash drive or email to
ConstructionProgram@bscc.ca.gov. (After the technical review is complete, the county
must provide 16 additional copies of the technically- reviewed proposal.)

- TIMELINE OF KEY EVENTS

June 10, 2015 The BSCC issues Senate Bill 863 RFP
June 26, 2015 ~ | Bidders’ Conference in Sacramento
August 28, 2015 Proposals due to the BSCC
August 31, thru . BSCC technical review. Counties are given
September 11, 2015 , opportunity to correct technical deficiencies.
September 16, 2015 Raters’ training
September 16 thru ESC reviews the proposals and makes preliminary
October 16, 2015 - ratings
October 22, 2015 ESC convenes, mgkes final rating a_nd ranks
proposals for funding recommendations.
ESC recommendations presented to the BSCC for
November 12, 2015 financing action/intent to make a conditional award
' at BSCC regularly scheduled meeting.




. BIDDERS’ CONFERENCE

BIDDERS’ CONFERENCE
SENATE BILL 863 CONSTRUCTION OF
ADULT LOCAL CRIMINAL JUSTICE FACILITIES

June 26, 2015
8:00 am - 12:00 pm
BOARD OF STATE AND COMMUNITY CORRECTIONS
2590 VENTURE OAKS WAY, SUITE 200
SACRAMENTO, CA 95833 — OR OTHER LOACTION AS NOTIFIED

A Senate Bill (SB) 863 Bidders’ Conference will be held at the Board of State and
Community Corrections June 26, 2015 from 8:00 am — 12:00 pm. The intent of the
bidders’ conference is to provide counties and other interested parties with the
opportunity to ask questions regarding the RFP and receive clarification on the RFP
process. Attendance is optional. Following the conference, questions and answers from
the session will be posted on the BSCC website.

Pre-registration for the conference is required. Please register for the conference
by contacting BSCC staff via email at: ConstructionProgram@bscc.ca.gov.

Please reference SB 863 Bidders’ Conference in the subject line, and in your e-mail,
please include the following information:

e county name

e number of persons attending

¢ name of county contact person and title
e mailing address

. city, state, and zip code

o telephone and fax numbers

¢ e-mail address

Indicate any specific questions you have about information in the RFP or other
questions about the RFP process. Your questions will be used to assist BSCC staff
. in preparing for the Bidders’ Conference..

For general questions concerning the Bidders’ Conference, contact BSCC staff at (916)
445-5073. Information may also be found at www.bscc.ca.gov




| BACKGROUND INFORMATION

On June 20, 2014, Senate Bill 863 (Chapter 37, Statutes of 2014 (SB 863) became law,
authorizing state lease-revenue bond financing for the acquisition, design and
construction of ALCJFs. Up to $500,000,000 in financing is conditionally available at
this time. This RFP is intended to solicit proposals to establish a rank-ordered list of
projects, and to conditionally allocate this financing to projects for the design and
construction, including expansion or renovation of criminal justice facilities.

The Legislature found that “California’s current challenges in managing jail populations
follow decades of overcrowded and aging jails, and piecemeal, erratic, and incomplete
responses to dealing with these problems. Reversing course will require sustainable
solutions that must include sound planning and implementation, and must be grounded in
the principle that jail resources must be well planned and employed efficiently and
effectively to prevent overcrowding and promote public safety through the broader use of
evidence based practices and policies in the criminal justice system. California needs a
long-term, statewide strategy to effectively manage its jail population and jail resources.
Without an ongoing analytical framework for taking into account factors such as
population growth, criminogenic needs of the current and future jail populations, crime
rates, custodial housing needs, and additional changes to realignment or sentencing laws
and practices, California will continue to resort to reactive, fragmentary fixes to its jall
condition and capacity problems instead of being fully prepared to develop an effective
and sustainable system of local custodial facilities. The county adult criminal justice
system needs improved housing with an emphasis on expanding program and treatment
space to manage the adult offender population under its jurisdiction. Improved county
adult criminal justice housing with an emphasis on expanding program and treatment
space will enhance public safety throughout the state by providing increased access to
appropriate programs and treatment. By improving adult criminal justice housing with an
emphasis on expanding program and treatment space, this financing will serve a critical
purpose by promoting public safety.” Government Code (GC) section 15890.933(a)—(e).

SB 863 (Stats. 2014, Chapter 37) authorizes state lease revenue bond financing for the
acquisition, design and construction of ALCJFs. As part of this construction financing
program, the State Public Works Board (SPWB), California Department of Corrections
and Rehabilitation (CDCR), and the BSCC are authorized to enter into agreements with
participating counties to acquire, design, renovate, or construct ALCJFs.

The Senate Bill 863 adult local criminal justice facility financing is not a grant
program; lease revenue bonds are issued for the construction of facilities and
cannot be used to finance “programs” per se or operating costs. A county’s receipt
of a conditional award for financing, as described here, does not guarantee the
awarded county will receive any reimbursement or that the state will obtain interim
financing, or that bonds will be issued. The conditional award is merely an
expression that the county is qualified, at the point in time, to move forward in the
process.



STATE LEASE REVENUE BOND FINANCING

Lease Revenue Bond Financing

ALCJF financing will be administered by the DOF and SPWB in connection with the
issuance of lease-revenue bonds. This financing mechanism requires the SPWB to hold
property rights, on behalf of the State of California, the ALCJF that is acquired, designed,
renovated, and/or constructed with. lease revenue bonds, subject to the bonds being sold
and paid off (approximately 25-35 years). The SPWB will lease the ALCJF.to the BSCC
or CDCR, which will in turn sublease the ALCJF to the participating county for its use and
operation in the care, custody, and rehabilitation of local adult offenders during the period
of bond indebtedness. Once the bonds are paid in full, the participating county will own
the ALCJF. '

Counties that receive notice of a conditional award are responsible for the site acquisition,
environmental determinations/mitigation measures, design, construction, staffing,
. operation, repair, and ongoing maintenance of the facility in accordance with applicable -
laws, regulations, and any terms and conditions in the financing and BSCC/participating
county agreements. Some, but not all, of these costs may be included as part of a
county’s local match requirement (see Budget Consideration section). Counties are
obligated to successfully complete the acquisition, design, renovation, or construction

project ‘

(e.g., proposed scope, including the number of beds to be added, if applicable) within
agreed upon timelines, build to code and standards, and remain within budget. Counties
are also responsible to safely staff and operate the facility within 90 days after
construction completion (GC section 15820.935 (c) (4)). Counties must acquire, design,
renovate, or construct the ALCJF in conformance with operational, fire and life safety, and
physical plant standards in California Code of Regulations Titles 15 and 24 *Part 2,
section 1231”. Counties must also complete the ALCJF in compliance with the state’s
capital outlay process including the oversight of finance and the SPWB.

It is anticipated that counties selected for financing through this RFP process will be
issued a conditional Intent to Award by the BSCC at the November 2015 Board meeting.
These awards are “conditional” in that they are predicated, at a minimum, on the
requirements that: 1) each county’s project be approved by the BSCC, DOF and the
SPWB at various stages throughout planning, design, and construction, as defined in this
RFP; 2) each selected county enters into the state/county agreements as required; and 3)
lease revenue bonds are sold for each selected project. The lease revenue bonds provide
the necessary long -term financing mechanism to repay all state debt in interim financing
for the selected ALCJF projects. Participating counties are not responsible to the state for
debt service or rent payments in connection with the lease revenue bonds.

Accurate project scope, cost, and schedule estimates must be prepared before a county
responds to the RFP. After receiving a conditional award notification, successful applicant
counties must translate the proposal into formal architectural plans and specifications that
are submitted to, and approved by, the SPWB, DOF and BSCC (see the State Public
Works Board/Board of State and Community Corrections Processes and Requirements
section). Counties that proceed with architectural plans and specifications prior to SPWB
establishment of their project’s scope, costs, and schedule do so at their own financial
risk. In addition, counties that proceed with working drawings prior to obtaining SPBW .
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and DOF approval of preliminary plans cannot obtain reimbursement for any preliminary
plans expenditures. Counties cannot obtain reimbursement for funds expended prior
to SPWB establishment of their project scope, cost, and schedule.

For planning purposes, please note counties cannot proceed with advertising their
projects for construction, contract bids or solicit design-build proposals until after
obtaining DOF approval to proceed to bid. Likewise, counties cannot award a
construction or design-build contract until after obtaining DOF approval to award the
contract. Additionally, each project must achieve construction completion and be
available for use and occupancy within three years of the start of construction. -

The BSCC will “not” increase financing amounts after a conditional award notification, or
approve a reduction in the proposed and accepted scope of work, if counties receive
higher than expected construction bids. Counties are solely responsible for the payment
of higher than anticipated project costs. :




ELIGIBLE PROJECTS

As defined in SB 863, $500 million dollars is available in lease revenue bond financing to
acquire, design, renovate, or construct ALCJFs. An ALCJF must be consistent with the
legislative intent described in Sections 17.5 and 3450 of the Penal Code, under the
jurisdiction of the sheriff or county department of corrections and may include
(Government Code (GC) section15820.93):

1. Improved housing with an emphasis on expanding program and treatment space
as necessary to manage the adult offender population.

2. Custodial housing, reentry, program, mental health or treatment space necessary
to manage the adult offender population.

A Reentry facility may include: construction of a secure and/or non-secure facility that
may include housing, programming or other treatment space to facilitate a continuum of-
care for offenders under the jurisdiction of the Sheriff or County Department of
Corrections. All facilities must comply with the requirements of Title 15 and Title 24, and
shall be a Type II, Il or IV facility (Please also review Penal Codes sections 4024, 1208).

Proposed projects may include replacing existing housing capacity, realizing only a
minimal increase in_capacity, using this financing authority, if the requesting county
clearly documents an existing housing capacity deficiency (GC section 15820.936 (d)). A
county’s calculation of need should include any construction projects for which the county
has received a conditional award under Assembly Bill (AB) 900 and or Senate Bill (SB)
1022. '

Scoring consideration will be given to counties that have not received funding from
Assembly Bill 900 or Senate Bill 1022 (GC section 15820.936(b)).

As a mandatory criterion, counties are required to submit documentation of the
percentage of pretrial inmates in the county jail from January 1, 2013 to December 31,
2013, inclusive, and a description of the county’s current risk-assessment- based pretrial
release program. '

Funding preference shall be given to counties that are most prepared to proceed
successfully with this financing in a timely manner, which includes a Board of Supervisors
Resolution and documentation of California Environment Quality Act (CEQA) compliance.
(GC 15820.936(b)). See “Proposed Project and Evaluation Factors” section on page 17 of
this RFP. '

Funding consideration shall be given to counties that are seeking to replace compacted,
outdated, or unsafe housing capacity or are seeking to renovate existing or build new
facilities that provide adequate space for the provision of treatment and rehabilitative
services, including mental health treatment. (GC 15820.936(c))

Consistent with the legislative intent of SB 863, and as stated in Penal Code sections
17.5 and 3450, “community based punishment” means evidence-based correctional
sanctions and programming encompassing a range of custodial and noncustodial
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responses to criminal or noncompliant offender activity. Intermediate sanctions may be
provided by local public safety entities directly or through public or private correctional
service providers and include, but are not limited to, the following: short-term, “flash”
incarceration, intensive community supervision, home detention with electronic
monitoring, mandatory community service, restorative justice programs, work training or
education, work in lieu of confinement, day reporting, mandatory residential or
nonresidential substance abuse treatment programs, mandatory random drug testing,
mother-infant care programs, and community- based residential programs offering
structure, supervision, drug and alcohol treatment, literacy programming, employment
and psychological counseling and mental health treatment.

I's important to recognize that SB 863 authorizes state funded lease revenue bond
financing for the acquisition, design, renovation, or construction of county adult local
criminal justice facilities for offenders under the jurisdiction of the sheriff or county
department of corrections. Pursuant to Penal Code section 3450 (b)(9) and 17.5 (a)(9),
‘Evidence-based practices” means supervision policies, procedures, programs, and
practices demonstrated by scientific research to reduce recidivism among individuals
under probation, parole, or post release supervision.” The county proposal must take into
consideration the sheriff's responsibility for these offenders when selecting the range of
programming/treatment services identified in Penal Code sections 17. 5 and 3450.

Any reference to "beds" means BSCC-rated beds that are dedicated to housing offenders
in a local detention facility's single and double occupancy cells/frooms or dormitories.
Beds can also include special use beds for medical, mental health and disciplinary
purposes. All beds must be planned and designed in conformance with the standards
and requirements contained in California Code of Regulations, (CCR) Titles 15 and 24.

“Renovation projects or new construction proposed through SB 863 that is physically
attached to an existing facility, requires that the scope of the proposed project include all
work necessary for the existing facility to meet current fire and life safety standards, and
meet or exceed a seismic level 3 performance standard (State Administrative Manual-
FEMA section 301). These improvements may qualify as necessary renovation. This,
together with all other aspects of each awarded project will be carefully reviewed and
considered throughout the state capital outlay process. '

Compliance with Titles 15 and 24, California Code of Regulations

Housing, programming and treatment space must be planned and designed in
‘conformance with the standards and requirements contained in Titles 15 and 24,
California Code of Regulations (CCR). The BSCC will adhere to its duly adopted
regulations for the approval or disapproval of proposed ALCJFs (GC section 15820.935.).
As stated in CCR Title 15 section 1712.3 (c) (1), court and temporary holding facilities
may not be constructed under state bond financing.

Counties must ensure that the construction plans for any eligible project include all
necessary ancillary space to enable the facility to comply with operational, fire and life
safety, and physical plant standards as contained in CCR Titles 15 and 24, (e.g.,
dayrooms, education classrooms, dining, space for showers, recreation, medical exam,
visiting, attorney visitation, mental health conferences). Ancillary space financed, in whole
or in part, through state lease revenue bonds and/or county matching funds must be
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reasonable and necessary for facility operations, including administrative support and
rehabilitative program space.

This fihancing program requires a county to build a facility based on the county’s current
needs (only through the vear 2019), see Title 15 section 1731 (a). SB 863 does nof
include any statement of intent that could be interpreted to allow for leasing beds or other
facility space to other entities for financial gain. Any additional use of beds, which was not
included within the original proposed project must be approved by the SPWB. GC
section 15820.933 and Penal Code sections 17.5 and 3450, clarify that the intent of SB
863 was to provide public financing in order to finance improvements to the ALCJF.

Limit on Number of Projects/Set Asides

The state intends to provide conditional awards to as many meritorious projects as
possible not to exceed the total $500 million dollars in bond financing authorized. Each
county is restricted to submitting one project proposal for one designated facility
project (with the exception of one additional regional project proposal). Further, the
county project proposal submitted is limited to one site location. Multiple site locations
are considered multiple projects for the purpose of this program.

Regional Project Proposal- Counties that submit a proposal for a project in their county,
may also participate in one regional project proposal. If a county submits more than one
proposal (e.g., individual county project and lead county for a regional project), the county
will be required to construct both of the projects if awarded, and to do so within both
project timeline requirements referenced in this RFP. The county shall identify a distinct
parcel of land for each project if the county is submitting an individual and regional
proposal. Additionally, counties must be able to justify the need for both projects as
required by this RFP.

Counties desiring to construct a regional ALCJF for the purpose of housing adult local
offenders from multiple counties must submit one single proposal from the lead county in
which the project is being constructed. The proposal must include a county Board of
Supervisors’ resolution from the lead county authorizing the construction and operation of
the joint project with partner counties and a copy of the Memorandum of Understanding
(MOU) or Joint Power Authority (JPA) between and among all of the partner counties.
The MOU or JPA must clearly identify the terms, conditions, rights, responsibilities, and
financial obligations of all parties in sufficient detail to demonstrate that the regional
facility will provide dedicated housing to adult local offenders from all partner counties.

To be considered as a regional facility for the purposes of this financing program, the
MOU or JPA must justify need for the facility which is not based on the use of vacant
beds on a per diem, space-available basis. If preliminary MOUs or JPAs are submitted
with the proposal, final county Board of Supervisor's approved documents must be
submitted within 90 days after the notification to the lead county of condltlonal intent to
award state financing.

For regional projects, partnering countles must enter into an MOU or JPA. The state will
consider the lead county to be the operator of the site/facility and that county will be the
designated recipient of state financing with the obligation to complete the project.




Counties that are parties to a regional project will also be subject to all state lease
revenue bond financing requirements, including but not limited to state contracts and
leases pursuant to the lease-revenue bond process administered by the SPWB. The lead
county may enter into agreements, as it deems appropriate, to ensure that its regional
partners contribute cash in an amount necessary to meet its match requirements of this
program, as provided in the MOU or JPA. The failure of any partner county to provide
cash to the lead county does not relieve the lead county from its construction and match
performance obligations under any state agreements.

The SB 863 ESC found that the regional facility concept is not infended for counties
choosing to: 1) overbuild their current needs (beyond 2019); and/or 2) lease beds or other
facility space to other entities for financial gain.

Set Asides

To ensure that large, medium, and small counties each have the opportunity to share in
the available financing (see following population chart), the disbursement schedule for the
available $500 million has been set as follows:

e up to $240 million has been set aside for large counties;
e up to $160 million has been set aside for medium counties;
e up to $100 million has been set aside for small counties.

The maximum amount that can be requested for a project proposal by one county
in each county category is:

+ $80 million for proposals in large counties,
e $40 million for proposals in medium-sized counties
e $20 million for proposals in small counties.

For the purpose of regional proposed projects, the size of the lead county determines the
maximum amount of funds that can be requested for the entire project. Any use of beds
outside of the proposed project must be approved by the SPWB, and that approval
reflected in the lease revenue bond financing documentation.
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Population Chart

Large Counties
(pop. 700,001 +)

Medium Counties
(pop. 200,001-700,000)

. Small Counties
(pop. 200,000 or fewer)

Alameda
Contra Costa
Fresno
Kern
Los Angeles
Orange
Riverside
Sacramento
San Bernardino
San Diego
San Francisco
San Joaquin
San Mateo
Santa Clara
Ventura

Butte
Marin
Merced
Monterey
Placer
San Luis Obispo
Santa Barbara
Santa Cruz
Solano
Sonoma
Stanislaus
Tulare
Yolo

Alpine Mendocino
Amador Modoc
Calaveras Mono
Colusa Napa
Del Norte Nevada
El Dorado Plumas
Glenn San Benito
Humboldt Shasta
Imperial Sierra
Inyo Siskiyou
Kings Sutter
Lake Tehama
Lassen Trinity
Madera Tuolumne
Mariposa Yuba

Department of Finance, Population Estimates, July 2014
http.//www.dof.ca.qov/research/demographic/reports/estimates/e-1/view.php
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TECHNICAL REQUIREMENTS REVIEW |

The proposal must be made and formatted using the Senate Bill 863 Adult Local Criminal
Justice Facility Construction Financing Program Proposal Form, including attachments,
complete with signature on page 2 section E. of the Proposal Form from a designated
county official, along with the proposal narrative to be attached as described in Section 5
of the instructions to the Proposal Form. For a checklist of the submittal requnrements
please see page 17 of the instructions to the Proposal Form.

Project proposals must be received at the BSCC offices, 2590 Venture Oaks Way, Suite
200 Sacramento, CA 95833 no later than 5:00 PM on August 28, 2015. Late proposals
will not be considered. For counties dropping off the project proposal application at the
BSCC office, a time-stamped copy of the first page of the proposal will be provided as a
receipt.

All proposals received under this program will be: 1) reviewed by BSCC staff for technical
compliance with BSCC proposal submittal requirements (with opportunity given to
counties to correct technical compliance deficiencies before proposals are sent to the
ESC for review); 2) reviewed and rated by the ESC; and, 3) ranked by the ESC with
award recommendations provided to the BSCC Board. The BSCC Board may accept,
reject, or change any ESC recommendations before making conditional awards to
counties.

BSCC staff will conduct a technical review of the project proposals August 31-
September 11, 2015. Staff is unable to provide advice or judgment as to the merit of
draft proposais or how proposals will be evaluated or ranked by reviewers.

BSCC staff's review of the technical compliance requirements will include verifying the
following:

o Certification by the county of control of the ALCJF site (either fee simple ownership
or comparable long-term possession of the site)

e Project eligibility (proposed scope of work items for the county ALCJF)

¢ Project timetable (including staffing and occupancy within 90 days of construction
"~ or renovation completion)

o State financing requested is within set-aside limits

e State financing requested does not exceed 90 percent of total eligible project
costs (unless proposal indicates a match reduction petition for counties with a
general population below 200,000))

¢ Minimum match percentage requirements are met

e Cost and budget summaries and net gain or loss in bed computations (if
applicable) are free of mathematical errors

¢ Line item budget descriptions are clear

e Proposal Form is in original format, sighed on page 2 section E., and each section
is addressed as applicable
12



Arial font size (12), number of narrative pages (35 pages), margins (one inch), and
spacing (double) format is consistent with requirements

Board of Supervisors’ resolution contains necessary components, including the
authorization of matching funds (see page 16 of the proposal form)

a needs assessment (through 2019) study is submitted with the proposal.

For regional facilities, a Memorandum of Understandlng (MOU) or Joint Powers
Agreement (JPA) is submitted

Documentation evidencing compliance with California Environmental Quality Act
(CEQA) or status of CEQA certification, including a “Notice of Determination” or
“Notice of Exemption”, and letter from county counsel, as appropriate (see
proposed project and evaluation section for further definition)

One (1) additional attachment, maximum’of four (4) pages, which only consists of
schematics, graphs or charts
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PROPOSED PROJECT AND EVALUATION FACTORS

The Proposal structure is designed to allow county applicants to demonstrate how their
proposed project meets the need for ALCJFs as stated in SB 863, and how proposed
- expenditures of public funds meet the identified need and are justified. The presentation
of information about the proposed project should allow both applicants and raters to make
a step-by-step connection between the need addressed by the project and its associated
budget request. The raters will ask many questions about the proposed project as they
evaluate, including but not limited to:

« What need is the project designed to meet? :

e \What construction work does the county propose is necessary to meet this
need? | '

* How will offender programming and/or treatment be served in the proposed
new or renovated facility?

e What is the county plan of action to accomplish the legal, design, and build
steps required for this project?

+ \WWhat is the total project cost, what are the funding sources, and how will the
county allocate expenditures of these funds?

e Wil the county be prepared to proceed with the project in a timely manner if
financing is approved?

SB 863 describes the purpose for which ALCFJ construction financing is to be awarded.
Additionally, the legislation states specific factors to be considered in assessing how well
a proposal suits those purposes. In each section of the proposal, the rater (1) assesses
how well the narrative addresses the general merit factors that apply to this section, and
(2) assesses special factors mentioned in the SB 863 legislation as criteria for funding.

a. General merit is assessed on a 13-point scale:

0 Fails to meet minimum standards for financing
1-3 Reaches minimum standards despite deficiencies
4-6 Generally adequate

7-9 Good

10-12 Excellent

b.  Special merit factors are scored from 0 to 4; depending on the factor, it may be
scored on a 0-4 range, or as yes/no (0/4), or in one case with 3 values (0, 2, 4).

For an ALCJF construction project, county applicants must answer the following
questions:

1. Statement of Need: What are the safety, efficiéncy, and offender
programming and/or treatment needs addressed by this construction proposal?
Please cite findings from the needs assessment (through 2019) submitted with this
proposal. :
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General Merit Factors
A. To what extent does the need described in the proposal match the legislative
intent of SB 863 (GC section 15820.933)?
B. Does the applicant provide a compelling case for the use of state financing to
meet this need?
C. How well is the description of need supported by evidence provided by the
applicant?

Special Factors:
A. Has the applicant received financing under AB900 or SB10227
(SB 863-GC section 15820.936(b) scoring consideration)
B. To what extent does the need include expanded program or treatment space?
(SB 863-GC section 15820.936(c) fundmg consideration)

2. Scope of Work: Describe the areas, if any, of the current facility to be replaced
or renovated, and the nature of the renovation, ‘including the number of cells,
offices, classrooms or other programming/treatment spaces to be replaced or
added and the basic design of the new or renovated units.

General Merit Factors: :

A. How will the planned replacement, renovation, or new construction meet the
needs described in Question 1 (Statement of Need)?

B. How well does the proposed project plan suit general operational requirements
for the type of facility in the proposal, including factors such as safety, security
and efficiency?

C. Where applicable, how well does the proposed project meet specific needs for
programming and treatment space?

Special factors (GC section 15820.936(c)):
A. How feasible is the county plan for seeking to replace compacted, outdated, or
unsafe housing capacity; or, (SB 863-funding consideration)
B. How feasible is the county plan for seeking to renovate existing or build new
facilities  that provide adequate space for the provision of treatment and

rehabilitation services, including mental health treatment.
(SB 863-funding consideration)

Note: Raters will award special points on the feasibility of the plan for replacing
unsafe housing, providing adequate treatment space, or both.
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3. Programming and Services: Describe the programming and/or treatment
services currently provided in your facility. Provide the requested data on
pretrial inmates and risk-based pretrial release services. Describe the facilities
or services to be added as a result of the proposed construction; the objectives
of the facilities and services; and the staffing and changes in staffing required
to provide the services.

General Merit Factors:
A. How clearly described are the facility’s current programming and/or treatment
services?
B. If improvements to programming and/or treatment serwces are expected as a
result of the planned construction project:

e Are the improvements to programming and/or treatment services clearly
described?

o How strong is the evidence provided by the applicant that the programming
and/or treatment services planned for inmates upon project completion will
help reduce recidivism or meet inmates’ health and treatment needs while
incarcerated?

C. Ifimprovements are designed to replace compacted outdated, or unsafe housing
capacity:

¢ How are the program and treatment service needs of the facmty population
expected or planned to be met?

¢ Are the improvements to housing deficiencies clearly described?

e To what extent will the deficiencies be remedied by the proposed
construction?

D. How thoroughly are operational objectives met by the staffing plan and lines of
authority (including interagency partnerships, if relevant) in program and
treatment management?

Special Factors
A. The county provided documentation that states the percentage of its inmates on
pretrial status between January 1, 2013 and December 31, 20137
(SB 863- GC section 15820.936(b), mandatory criterion)
B. A description of the county risk-assessment-based pretrial release program is
provided in the narrative of question 3.
(SB 863- GC section 15820.936(b), mandatory criterion)

4. Administrative Work Plan: Describe the steps required to accomplish this
project. Include a project schedule, list the division/offices including personnel
that will be responsible for each phase of the project, and how it will be
coordinated among responsible officials both internally and externally.

General Merit Factors:
A. How clearly described are the elements of the work plan: timeline, assigned
responsibilities, and coordination?
B. Can the scope of work described in Question 2 (Scope of Work) feasibly be
accomplished within the time allotted?
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5. Budget Narrative: Describe the amounts and types of funding proposed and
why each element is required to carry out the proposed project. Describe how
the county will meet its funding contribution (match) requirements for all project
costs in excess if the amount of state financing requested and how operational
costs (including programming costs) for the facility will be sustained.

General Merit Factors: ‘

A. Is the allocation of effort in the budget appropriately matched to the objectives
described for the project under need, scope of work, offender treatment and
programming, and administrative work plan?

B. Are the budgeted costs an efficient use of state resources'?

C. Rate the applicant’s plan for sustaining operational costs, including programming
-over the long term.

6. Readiness to Proceed

A. Did the county provide a board resolutlon 1) authorizing an adequate amount of
available matching funds to satisfy the counties’ contribution 2) approving the
forms of the project documents deemed necessary, as identified by the board
(SPWB) to the BSCC, to effectuate the financing authorized by the legislation,
3) authorizing the appropriate signatory or signatories o execute those
documents at the appropriate times. The matching funds mentioned in the
resolution shall be compatible with the state’s lease revenue bond financing. See
page 4 of the Proposal Form and Instructions for more information regarding
“compatible funds”.) ($B-863 funding preference (GC section 15820.936(b))

Note: Finance and the SPWB will ultimately make the final determination of any fund
sources compatibility with the SPWB’s lease revenue bond financing.

B. Did the county provide documentation evidencing CEQA compliance has been
completed? Documentation of CEQA compliance shall be either a final Notice of
Determination or a final Notice of Exemption, as appropriate, and a letter from
county counsel certifying the associated statute of limitations has expired and
either no challenges were filed or identifying any challenges filed and explaining
how they have been resolved in a manner that allows the project to proceed as
proposed. (SB 863-funding preference, GC section 15820.936(b))
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The evaluation factors to be used and the maximum points that will be allocated to each

factor are shown in the table below.

| Scoring Max Section .
EVALUATION FACTOR Method Pts Max Weight | Total
1. | Statement of Need 0-12 12 20 1.2 24

SF A: Past Funding 0,24 4 ‘
SF B: Need expanded program/treatment
space 0-4 4
2. | Scope of Work 0-12 12 16 1 16
SF A/B: Feasible plan to replace
compacted housing/expand 0-4 4
program/treatment space
3. | Offender Programming and
Services 0-12 12 20 1.5 30
SF A: Documents pretrial inmate
percentage 0/4 4
SF B: Describes risk assessment-based
pretrial release process 0/4 4
Administrative Work Plan - 012 12 12 1 12
Budget Narrative 0-12 12 12 1 12
A. Readiness: Board Resolution 012 12 24 1 24
B. Readiness: CEQA Compliance 0/12 12
TOTAL POINTS 84 104 118
Notes:
SF Special Factor
0-12 Scored on a 0 to 12 pt. range
0,2,4 0-funded; ‘ »
2- partially funded under AB900 or SB1022,
4- no funding provided under AB900 or SB1022
0-4 Scored on a 0 to 4 pt. range
0/4 Scored 4 if pass, 0 if fail
012 Scored 12 if pass, 0 if fail
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ADDITIONAL INFORMATION

Program and Treatment Services Funding and Technical Assistance

The BSCC strongly supports the research that indicates supportive, rehabilitative services
in a community-based setting promotes rehabilitation with great success; however, the
SB 863 legislated financing program is limited to state lease-revenue bond financing for
the acquisition, design, renovation, or construction of county ALCJFs in California. The
BSCC also recognizes the importance of the sheriff partnering with the community to
enhance services that are provided to offenders while under the sheriff's jurisdiction or
county department of corrections.

It may be helpful for applicants who are particularly interested in additional funding and/or
technical assistance focused on a continuum of services for treatment and programs to
explore funding streams administered by the BSCC’s Corrections Planning and Programs
(CPP) division. CPP’s focus includes development and administration of programs related
to services to integrate offenders back into the community and programs to reduce
recidivism. CPP’s responsibilities are comprised of the following:

¢ ensure the fair, prudent, and efficient distribution of state and federal funds
o prevent and reduce crime by encouraging use of evidence-based practices
¢ engage in collaborative planning, ongoing research, and information-sharing
e provide training and other technical assistance to facilitate grant compliance

¢ local adult and juvenile detention facility construction financing
For more information please visit the BSCC CPP Website.

“Green” Building

"Green" Building is encouraged. Sustainable or “green” building is the practice of

designing, constructing, operating, maintaining, and removing buildings in ways that
- conserve natural resources and- reduce their overall impact on the environment.

Compliance is voluntary but will be one factor considered in the evaluation of proposals

when assessing proposed scope of work and project impact. For more information on

green building, visit the

BSCC website, as well as consider the information provided by the following sources:

California’s Intquted Waste Management Board

U.S. Green Building Council
Green California DGS
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Needs Assessment Study/Letter of Intent

If a county intends to construct a new ALCJF or add beds (25 beds or more) to an
existing facility, one copy of a needs assessment study, containing all required data’
elements as defined in CCR, Title 24, Part 1, Chapter 13, sec. 102 (¢) 2 must be
submitted concurrent with the funding Proposal Form and proposal narrative. Proposals
fitting this description that are submitted without a needs assessment study will be
rejected. The needs assessment study must reflect current needs and needs through
2019 but can be an update of a previous needs assessment study.

Projects for renovation or program space only, do not require a separate needs
assessment study; however, a comprehensive documentation of need must be provided
in the proposal narrative (see Section 5 of the Proposal Form).

Proposals submitted to the BSCC will suffice as a Letter of Intent to build, expand, or
remodel a facility as required by CCR Title 24, sec.13-102(c) 1.

Site Assurance for Adult Local Criminal Justice Facility

Counties must possess a suitable project site (fee simple land title or comparable long
term possession, adequately documented through a recorded lease) and provide
assurance by a Board of Supervisors’ resolution at the time a proposal is submitted, or no
later than 90 days following the date of notification by the BSCC of the conditional Intent
to Award financing (expected to be made at the November 2015 BSCC Board meeting).
This means that any land purchase options must be exercised (and escrow closed) within
90 days following the notification of conditional Intent to Award. County land subject to
this project must meet the approval of the SPWB.

If land is used for an in-kind match, the current fair market value must be supported by an
independent appraisal of (on-site land value only) of new facility construction, or on-site -
land value of a closed facility that will be renovated and reopened, and/or on-site land
used for expansion of an existing facility. “On-site” refers to only the land upon which the
improvements in the proposed project will be located which can be used as in-kind match.
Land value cannot be claimed for land that is under an existing operational local jail
facility. Multiple appraisals may be required during the course of a project and the county
is responsible for any and all appraisals and/or land valuation fees and services.

Real Estate Due Diligence

The state will conduct its own real estate due diligence review of a county’s proposed
project site. This includes, but is not limited to, all work related to establishing site
ownership and clean title (i.e., without liens, encumbrances, easements, etc.); ground/soil
analysis, topography, hydrography, environmental impacts and other identified site-
related issues. This review will confirm that the county’s property interest in the site is
sufficient to support the states lease revenue bond financing and that no exceptions or
limitations (either recorded or unrecorded) exist that would interfere with the state’s right
to beneficial use and occupancy of the facility so long as the bonds are outstanding. Any
necessary costs incurred by the state for appropriate title review will be charged to the
county. :
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Environmental Requirements

For purposes of this financing, the county is the lead or responsible agency for ensurlng
that the project complies with the CEQA reqwrements

Commitment to Staff and Operate the Facility

Consistent with Government Code section 15820.935 (c) (4), counties must commit to
staffing, including program and treatment staff, and operating the facility in accordance
with. state standards, within 90 days of construction or renovation completion, including
the State Fire Marshal (SFM) Certificate of Occupancy. The county must operate the
facility continuously until the lease revenue bonds repayment period is expired.
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BUDGET CONSIDERATIONS

Total Project Costs

The total project costs include all costs specifically attributable to activities directly
necessary to complete the acquisition, design and construction of the ALCJF project,
including all costs directly necessary to satisfy the requirements of this financing program.
Eligible project costs consist of items identified in this RFP that may be reimbursed
through state financing, county matching funds and those costs that are directly related to
the proposed scope of work, as detailed below. All necessary ancillary, administrative
and program facility space may be included; spaces shall be sized to state minimum
standard, Title 24 CCR Part 2, Section 1231. These costs are defined as the total project
costs for purposes of this financing program. ltems not identified as eligible, known to be
ineligible, or that are outside the proposed scope of work cannot be claimed for state
dollar reimbursement or as county matching funds.

Each proposal submitted must include the total project costs, detailed within the
appropriate cost categories: state reimbursement, county cash contribution and county in-
kind contribution. All amounts for the types of costs identified as eligible for state
reimbursement, as well as for county cash contribution, must be reported as total project
costs in the Budget Summary Table within the Proposal Form."

Spaces shall be sized to state standards (Title 24) and all reasonable and necessary
ancillary and administrative facility space may be included. If a county is not reporting
land value as part of its in-kind contribution, a land appraisal is not needed for purposes
of this financing program.

Eligible Costs for State Reimbursement

State financing can be used for design and construction activities that occur after the
SPWB has established (by DOF and SPBW) the project’s scope, cost, schedule, and the
BSCC has approved the project’s final architectural plans and specifications. Project
costs eligible for this state financing are:

1. Costs for the design and construction of the BSCC-approved ALCJF project,
‘incurred after establishment of the project by the Board, including site preparation,
fixed equipment and fixed furnishings, installation of fixed equipment and fixed
furnishings necessary for the operation of the facility. '

2. Costs for real estate due diligence review, preparation of full or focused
environmental reports necessary for compliance with CEQA by consultants or
contractors.

3. Moveable equipment, and moveable furnishings necessary for the activation and
operation of the facility.

Costs attributed to these reimbursable costs must be identified on the funding Proposal
Form. Reimbursable costs cannot exceed ninety percent (90%) of the total project costs
or the county’s award amount. Costs in excess of 90%, including higher than expected
construction bids, unanticipated costs, and cost overruns, shall be funded by the county.
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Ineligible Costs

Project items or costs not eligible for state reimbursement shall include but are not limited
to, the following:

1. Temporary holding or court holding facilities.

2. Local jail facilities or portions thereof operated by jurisdictions other than counties.
City, state and federal facilities are not eligible for SB 863 financing.

3. Purchase, lease, or rent of land; personnel or operational costs; excavation of
burial sites; public art; off-site costs (outside of the encumbered project area)
including access roads, power generation and utilities development; supplies;
bonus payments; and debt service or interest payments on indebtedness required
to finance the county’s share of project costs.

County Matching Funds/ County Contributions

Counties with a general population of 200,000 and above shall provide a minimum of ten
‘percent (10%) of the total project costs in matching funds. Upon petition to the BSCC,
counties with a general population below 200,000 may request to reduce the required
match to an amount not less than the total non-state reimbursable project costs as
provided in Section 1714.3 (a) (1) and (2) Title 15, CCR. Counties with a population
below 200,000 intending to request BSCC Board approval of a reduction of in-kind match
~ must indicate this on the funding Proposal Form.

Cash (Hard) Match: As provided in Section 1714.3 (b), cash match must be identified in
the proposal and must be a minimum of 10 percent of the total project cost. Cash match
cannot be used to replace funds otherwise dedicated or appropriated by counties for
construction activities. Cash match cannot be claimed for salaries/benefits of regular
employees of the county workforce, but may be claimed for the services of consultants or
contractors engaged to perform project-related services as described below. Eligible cash
match expenditures only include the following costs:

1.  ltems Feligible for state financing;

2.  Project and construction management by consultants or contractors, prior to the
establishment of the project by the Board; ' '

3.  Architectural programming and design by consultants or contractors, prior to the
establishment of the project by the Board;

4. Preparation of full or focused environmental reports necessary for compliance
with CEQA by consultants or contractors, prior to the establishment of the project
- by the Board;
5. Off-site costs (outside of the encumbered project area), incluaing access roads,
power generation and utilities development, outside of a reasonable buffer zone
surrounding the perimeter of the project facility building and parking lot;

6. Public art;

23




10.

11.

12.

Real estate due diligence review costs, prior to the establishment of the project
by the Board;

State Fire Marshal fees as billed to the county by the state;

Costs for appraisals and/or land valuation fees and services by consultants or
contractors, prior to the establishment of the project by the Board;

Audit of state interim or permanent financing at the conclusion of the project by a
contracted auditor;

Needs assessments performed by consultants or contractors;

Transition planning performed by consuitants or contractors after June 20, 2014.

In-Kind (Soft) Match: As provided in Section 1714.3(c), in-kind match must be identified
in the proposal. In-kind match may be kept at allowable maximum of 10 percent or
reduced for each dollar that cash match is increased beyond the required minimum (see
Cash Match section above). In-kind match may be claimed for project-related costs for
activities performed by regular employees of the county directly for the SB 863 project.

Expenditures eligible as in-kind match for Adult Local Criminal Justice Facilities shall be
limited to any of the following:

1.

Audit of state interim or permanent financing at the conclusion of the project as
performed by an independent county auditor;

A needs assessment study as performed by county personnel;

Current fair market value supported by an independent appraisal of on-site land
value only of new facility construction, or on-site land value of a closed facility that
will be renovated and reopened, and/or on-site land used for expansion of an
existing facility. Land value cannot be claimed for land that is under an existing
operational local jail facility. Multiple appraisals may be required during the course
of a project and the county is responsible for any and all appraisals and/or land
valuation fees and services, additional services may be used as in-kind match;

County administration costs for staff salary/benefits associated only with staff work
directly related to the design and construction of the project, for activities after
June 20, 2014. These costs may only be claimed as a project cost if all applicable
county administration costs are claimed. Staff must have been hired specifically
for the SB 863 project. Existing staff salary/benefits may be eligible as match if the
county reports information such as the number of positions, salaries, and benefit
costs. Detailed, itemized back-up documentation must be provided to support
these costs if they are claimed as in-kind match, and;

Transition planning, including staff salary/benefits directly related to the design and
construction of the project, for activities after June 20, 2014. Staff must have been
hired specifically for the SB 863 project. Existing staff salary/benefits may be
eligible as match if the county reports information such as the number of positions,
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salaries, and benefit costs. Detailed, itemized back-up documentation must be
provided to support these costs if they are claimed as in-kind match.

To qualify as match, all local expenditures must be directly for the SB 863 project.

Costs that may not be attributed to local matching requirements include, but are not
limited to, construction or building of space for future capacity needs beyond the year
2019 (e.g., unused space or “shelled” space). If applicants are unsure if an item is eligible
as match, please contact BSCC staff before submitting a proposal.

Timing and Nature of Local Match Requirements

The SPWB and BSCC cannot request a loan from the state Pooled Money Investment
Board (PMIB) to initiate construction/renovation until a county demonstrates to the state’s
satisfaction that local matching requirements will be available as necessary for the timely
completion of the project. State interim loans will only reimburse county costs attributable
to identified eligible state project costs. State interim loans will not be provided to cover
local match requirements during construction of the project. In addition, local matching
funds cannot be provided through any local bonding authority that would use the project
facility or its revenues as security for the local bonds. Any local financing mechanism
would include varying terms and conditions that govern the security, fiscal, and disclosure
obligations associated with that financing; therefore, it is possible that these obligations
could be incompatible with those of the state (SPWB) lease-revenue bond financing
documents. SPWB financing cannot proceed if there is a superior security interest in all or
part of the proposed facility. SPWB will analyze the local financing mechanism and will
determine if it is compatible with the SPWB lease-revenue bond financing.

State Fire Marshal Fees

Counties will be responsible for timely payment of all fees generated by the State Fire
Marshal (SFM) on the county’s project during design and construction. The total fees can
vary among projects due to complexities of design and/or construction. The county should
estimate a cost for these fees and include the cost. This project cost must be captured in
the county cash contribution (match) within the Budget Summary Table in the Proposal
Form (see “State Agency Fees” line item). All SFM fees must be paid in full before the
BSCC will release the retention dollar amount being withheld by the state. (See “Payment
of State Funds” on page 29 of the proposal form and instructions for explanation of the
states retention.)
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REQUIREMENTS AFTER NOTIFICATION OF INTENT TO AWARD

All construction, including renovation, proposed to be financed within this program must
meet all of the requirements as identified in this RFP and must enable facilities to:
maintain compliance with safety and security considerations in facility operational
standards as contained in Title 15, Div. 1, Chap.1, subchapters 4 and 6 of CCR; fire and
life safety standards and physical plant requirements as contained in Title 24, Section
1231, of the CCR; If for any reason the proposed project is claimed to be exempt from
any state or local laws, regulations, ordinances, standards, or requirements, counties
must provide the BSCC with a statement citing the appropriate exemption.

In addition to the BSCC and SFM reviews and requirements, all projects financed within
this program must comply with the state’s capital outlay process. DOF and SPWB
administrative oversight and approvals are required throughout the state capital outlay
process and to facilitate the authorized state financing for this program. This is
addressed in detail in the following State Capital Outlay/ State Public Works Board/Board
of State and Community Corrections Processes and Requirements section.

Board of State and Community Corrections Staff

A designated BSCC staff person will be assigned to each county/project after counties
receive notice of Intent to Award conditional financing. The assigned BSCC staff is the
primary point of contact for county officials and is responsible for addressing questions or
coordinating state responses to issues. The BSCC requires that all county communication
with the BSCC staff be conducted by county-designated officials, not county contractors
or consultants, since the state's relationship is with the participating county and its
designated project officials as identified in the Proposal Form and by the Board of
Supervisors' project resolution.

Pre-Design Meeting

After conditional award notification, county officials and their design team are required to
meet with BSCC and SFM staff at the BSCC offices in Sacramento for a pre-architectural
design meeting in order to review the state's requirements and answer any questions
specific to the county’s proposed project.

Design-Bid Build Plan Submittals

Preliminary plans are referred to as drawings through the design development phase.
Working drawings are referred to as drawings through the construction document phase.
For projects constructed via the design-bid-build method, sets of full-size (at least 1/8”
scale) architectural drawings must be submitted to the BSCC for review at three
sequential stages:

1) Two sets at schematic design (30 percent complete and accompanied by an
operational program statement): the schematic design submittal (with operational
program statement) is the first formal, official review point of construction or -
renovation plans. Any response to general or conceptual inquiries before the
schematic design and program statement submittal and review do not constitute
formal plan review or official acceptance by the BSCC.)

2) Three sets at design development (50 percent complete and accompanied by a
preliminary staffing plan and operational and staffing cost statement); and
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3) Two sets at construction documents (100 percent complete).

After BSCC/SFM approval of construction documents, a SFM- signed set of drawings
must be submitted to the BSCC.

Desiqn-BuiId Plan Submittals

Performance criteria and concept drawings are documents that establish the general

design concept which is utilized by a design-build architect/contractor team to design and

construct the project. Construction documents are prepared by the desigh-build

architect/contractor team and submitted to the State Fire Marshal for review and

approval. For projects constructed via the design-build method, sets of full-size (at least

1/8” scale) architectural drawings and other documents must be submitted to the BSCC
(please see, generally, CCR Title 24,);

1) Two sets of performance criteria (or performance criteria and concept drawings)
accompanied by an operational program statement

2) A preliminary staffing plan and operational and staffing cost statement, and

3) Two sets of construction documents.

After BSCC/SFM approval of construction documents, a SFM- signed set of drawings
must be submitted to the BSCC. If there are general questions at this stage, counties
should contact BSCC staff. -

At each submittal stage, BSCC and SFM staff conduct plan reviews for safety, security,
and compliance with regulations. Counties are encouraged to meet with BSCC and/or
SFM staff for an on-site review meeting following each plan submittal phase. BSCC
sends written plan review responses to the county after each submittal.

Counties may be required to make design changes necessary to comply with regulations
or to remedy safety or security deficiencies. The BSCC may also recommend changes in
construction materials to enhance facility safety and security.

For projects utilizing the design-bid-build project delivery method, if the project budget
" includes state reimbursements for working drawings/construction documents phase
costs, the SPWB must approve preliminary plans/design development drawings before
the county can commence work on the working drawings/construction documents phase.
For any project that includes any state reimbursement of the working
drawings/construction documents phase costs, if the county commences any working
drawings/construction documents phase activities before obtaining approval of
preliminary plans/design development drawings from the SPWB, the entire state portion
of the project financing will be forfeited and the state will not reimburse any county project
costs.

For projects utilizing a design-build project delivery method, if the project budget includes
any state reimbursements for design-build phase costs, the SPWB must approve
performance criteria or performance criteria and concept drawings before the county can
commence work on the design-build phase. For any project that includes any state
reimbursement of the design-build phase costs, if the county commences any design-
build phase activities before obtaining approval of performance criteria or performance
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criteria and concept drawings from the SPWB, the entire state portion of the project
financing will be forfeited and the state will not reimburse any county project costs.

SPWB staff will review preliminary plans (design development) and working drawings
(construction documents) or performance criteria for consistency with the SPWB’s
previously approved project scope and cost. Any SPWB concerns will be relayed to the
counties by BSCC staff for correction as necessary to comply with previously approved
project scope and cost. ‘

Project Bids

Counties must obtain DOF approval to proceed to bid prior to advertising for construction
bids of soliciting design-build proposals. All costs in excess of the amount of state
financing that the county is eligible to receive must be borne by the county, including all
cost overruns resulting from higher than estimated bid results or any other unforeseen
circumstances. No additional state financing will be made available. The county may
choose to cancel the project once initial bids of proposals have been received, but before
a construction or design-build contract has been awarded. If the county determines to
cancel the project as outlined above, it will not be reimbursed for any prior costs and its
conditional award in this financing program must be relinquished. ‘

As part of the required project milestones, Counties must obtain SPWB/DOF approval to
award a construction/design-build contract, and subsequently issue a Notice to Proceed
for construction, within 42 months of conditional award by the BSCC.

State/County Relationship Regarding Construction

The state’s relationship with the county is in the form of the agreements stipulated in the
State Public Works Board/Board of State and Community Corrections Processes and
Timing Requirements section. The county’s relationship with its construction contractor is
in the form of a county Agreement for Construction contract. The state does not contract
for project design, construction or construction management. Counties are responsible for
compliance with the requirements established by the local contracting authority, as well
as compliance with county bidding and construction contracting rules and procedures.
Resolution of bid disputes, or subsequent construction contract or consultant disputes,
are the sole responsibility of the county.

Payment and Performance Bonding and Cost Scheduling

Counties that receive conditionally awarded state financing shall require the construction
contractor to post payment and performance bonds, each of which shall be in an amount
not less than 100 percent of the construction contract price. Construction costs
breakdown and accounting shall be arranged by Construction Specifications Institute
(CS8I) divisions. Contractor profit and cost escalation factors must be included within the
CSI divisions. Any construction contract contingency amount will be limited to no more
than 10 percent of the approved construction contract amount. If applicable, in all
requests for payment, the county must identify eligible costs and the contractor shall
separately list work not eligible for payment with this state financing and matching funds,
and the county construction administrator shall identify such work for the contractor.
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Payment of State Funds

Payment will be made to counties in arrears (reimbursement) based on invoices (which
may include progress reports) submitted to the BSCC on a monthly, every other month or
quarterly basis. Counties will pay the construction contractor first and then submit
reimbursement requests to the BSCC. Invoices are processed by the BSCC upon receipt,
‘and then forwarded to the appropriate state agencies for payment. The typical turn-
around time for payment to counties after submittal of an invoice is approximately 30-60
days. Counties should plan for needed cash flow to support the project on a monthly,
every other month or quarterly reimbursement basis.

At such time as the balance of state remaining funds reaches 5 percent, of the total
amount of reimbursement that the county is eligible for at the time, the state shall withhold
this amount as security, to be released to counties upon compliance with all state/county
agreement provisions. Requests for release of this state retention will only be considered
after: '
1. Completion of final inspection and approval by appropriate state and local
officials; '
2. The county has staffed and operated the facility within 90 days of
construction completion, and
3. The state has received and approved the final fiscal audit report.

Accounting and Audit Requirements

Adequate supporting project documentation must be maintained in accordance with
generally accepted accounting principles (see Accounting Standards and Procedures for
Counties, State Controller's Office, and Division of Local Government Fiscal Affairs) and
in such detail as will permit the tracing of transactions, from support documentation, to the
accounting records, to the financial reports and billings.

Counties that receive state financing must perform a fiscal audit of the project within 90
days following receipt of the SFM Certificate of Occupancy. The audit must be performed
under the direction of a certified public accountant or a county internal auditor who is
organizationally independent from the county’s project financial officer and its project
management and accounting functions

The audit must be performed in accordance with Generally Accepted Auditing Standards,
as promulgated by the American Institute of Certified Public Accountants, Government
Auditing Standards (the “Yellow Book”), as promulgated by the Comptroller General of
the United States and with all California state auditing requirements. The auditor shall
advise the county of any findings and recommendations. The final audit report shall be
sent to the Board of Supervisors of the county and shall incorporate the county’s
response to findings of the audit, and, if applicable, the county’s plan for corrective action.

Two copies of the final audit report, including management letters and corrective action
plans (if applicable) must be submitted to the BSCC. The BSCC may disallow (that is,
deny both use of this state financing and any applicable matching credit) for all or part of
the cost of the activity or action determined to be ineligible and not in compliance with the
terms and conditions of the state financing agreements.
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STATE CAPITAL OUTLAY/STATE PUBLIC WORKS BOARD
BOARD OF STATE AND COMMUNITY CORRECTIONS

PROCESSES AND REQUIREMENTS

The SPWB and DOF are the principal state entities responsible for the approval and
oversight of most capital outlay projects of the state. The SPWB is empowered to issue
lease-revenue bonds to finance and refinance the acquisition, design and construction of
public buildings that have been authorized by the state legislature. In SB 863, the
legislature authorized SPWB to issue lease-revenue bond financing for these county
ALCJF projects, subject to' SPWB and DOF project approval and oversight. This section
details the SPWB approval and oversight process. Counties must comply with state -
capital outlay process requirements. Counties must also be familiar with the various
agreements that will be required between the county and state and be authorized to
execute these agreements as a condition of receiving state financing. Counties may be
required to participate in key SPWB meetings and must provide supporting project
documentation as requested by BSCC staff at various times throughout the duration of
the project.

Project Scope

Counties will be required to incorporate state seismic and fire and life safety requirements
into the scope of their projects. For projects attaching new construction to an existing
facility, or remodeling an existing facility or building, both the new construction portion and
the existing facility or building must be brought up to current fire and life safety standards
and meet or exceed a seismic Level 3 performance standard as evaluated and
determined by qualified licensed structural engineers. The following information should be
~ considered when determining project scope:

A fundamental concept in lease-revenue bond financing is the beneficial

use and occupancy of the facility for its intended governmental purpose.

The financed facility is identified, in part, through a “metes and bounds”

legal description. Generally, in SPWB financings there is-a 5 to 15 foot
“buffer” that is part of the legal description of the proposed project. This is
usually the distance between the financed facility and other adjacent
property buildings on the site. This buffer is unrelated to any building code
requirement, and may be altered given particular site conditions. A
proposed project with less than a 5 to 15 foot buffer will be evaluated on a
case-by-case basis.

In addition to a “clean footprint” for inclusion in the financing leases, the
issue of shared infrastructure may be a factor, e.g., electrical, water, sewer,
HVAC, common areas, phone, efc. If a state-financed ALCJF is proposed to
be “physically attached” to another structure by, for example, a corridor,
there may be an issue of shared infrastructure with an adjacent building.
Generally, all infrastructure components needed for the financed facility to
fully function should be included in the footprint (i.e., the legal description
should include a fully integrated facility).
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Project Timelines

Throughout the project, counties will be required to submit documents and plans to the
BSCC for processing and approval through the BSCC, DOF and SPWB. This chart
_ provides counties with an overview of activities, including review and approval processes
- required of the various state agencies, combining typical BSCC activities with those of the
DOF and SPWB. To the extent possible, counties should build into their project schedules
(and proposal timetable) adequate time for these activities and reviews to occur. All
timeframes are approximate (dates are subject to change) and will vary based upon the
circumstances of each county’s unique project. For activities that require SPWB approval,
the SPWB meets monthly and agenda items must be submitted to finance at least 30
calendar days in advance of the scheduled meeting. Consequently, the activities that
require SPBW approval must be submitted to the BSCC in advance for its review.

4

PROJECT TIMELINE - Design Bid-Build and Design Build

APPROXIMATE
ACTIVITY | DURATION
Project Start-Up — Notices and Activities 4 months

BSCC notifies county of conditional-award for project financing.

County to submit site assurance to BSCC within 90 days of the conditional award. -

County to submit real estate due diligence package within 120 days of the conditional award.

Task 1: SPWB Meeting - Project establishment (scope, cost and schedule)

(to be completed within 18 months of the conditional award) 4 months

State drafting of project scope. (_deséription based on county submittal)

County development of project schedule.

County development of detailed cost estimate by phase (3-page estimate).

b Statement describing status of CEQA & status of any litigation.

Real estate due diligence letter from Department of General Services.

These activities are not
necessarily completed as part

Cash match approval. '
1 In-kind match approval. of Task 1, but.can be. They

County signs Certifications of Maiching Funds. Vn\mf ‘t_rt;esﬁc;n’laﬂgtggfg;: ?rr;c;irt&
 County signs PDCA and BSCC Agreement. '
BSCC Plan Review Submittal (within 24 months of award) BoCCISFM

County submlts schematic design drawings & specn‘lcatlons to BSCC/SFM (Wlth operatlonal program
statement for BSCC only).

BSCC/SFM
8 weeks

BSCC Plan Review Submittal

County submits design development drawings & speciﬁca’cions/prelimi'nary/: bléﬁs to BSCC/SFM (with
staffing plan and analysis of anticipated operating costs for BSCC only). :
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Task 2: SPWB Meeting — Preliminary Plan Approval

(occurs after BSCC/SFM review) 6 weeks

Review of project scope.

Review project schedule.

Development of preliminary plan and review of cost estimate (3-page estimate).

Documentation that CEQA is comblete.

Preliminary plans (design development) submittal.

Task 3: Consent to Ground Lease / Right of Entry . I 2 months

| Meeting with DOF, SPWB Counsel, BSCC, DGS & county scheduled.

County signs Ground Lease/Easement Agreement/Right of Entry.

BSCC/SFM

BSCC Plan Review Submittal 8 weeks

County submits construction document drawings & specifications (working drawings), to BSCC/SFM for
plan check/review and approval.

Task 4: Finance Action to Approve Working Drawings and Proceed to Bid | 6 weeks

Development of scope of bid package.

Working drawings estimate reconciliation.

Development of project milestone schedule.

Review of project scope.

Review of project schedule.

Review of cost estimate (3-page estimate).

Working drawings & specifications submittal.

Task 5: SPWB Meeting — Resolution Authorizing Interim Financing and Pooled

Money Investment Board — Loan Request 4 months

Certification that the County has satisfied all of the requirements set forth in statute for the financing of
the project. '

Twelve month cash flow projection.

Task 6: Finance Action to Approve Award of a Construction Contract

(NTP within 42 months of award) 5 weeks

Updated cost estimate (3-page estimate).

Bid tabulations.

Updated project schedule.

Board of Supervisors approval.

Notice to Proceed/NTP (milestone — within 42 months of award)
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PROJECT TIMELINE — Design-Build

ACTIVITY A el
_Project Start-Up — Notices and Activities 4 months
BSCC notifies county of conditional award for project ﬁnéncing.
County to submit site assurance to BSCC within 90 days of award.
County to submit real estate due diligence package within 120 days of award.
Task 1: SPWB Meeting — Project Establishment (scope, cost and schedule) 4 months

(to be completed within 18 months of award)

State drafting of project scope. (description based on county submittal)

County development of project schedule.

‘County development of detailed cost estimate by phase (3-page estimate).

Statement describing status of CEQA & status of any litigation.

Real estate due diligence letter from Department of General Services. -
; These activities are not

Cash match approval. ) . necessarily completed as

part of Task 1, but can be.

In-kind match approval. They must be completed in

County signs Certifications of Matching Funds. : concert with Task 2 and

| ' before Task 3.
County signs PDCA and BSCC Agreement. etore 1as

Task 2: SPWB Meeting — Approval of Performance Criteria or Performance
Criteria and Concept Drawings and Resolution Authorizing Interim
Financing :
{occurs after BSCC/SFM review)

6 weeks

Review of project scope.

Updated project schedule.

Updated cost estimate (3-page estimate).

Devélopment of preliminary estimate.

Documentation that CEQA is complete.

Performance criteria/concept drawings subm‘itted.

BSCC/SFM

BSCC Plan Reyiev;r Submittal (within 30 months of award) ' 8 weeks

County submits performahce criteria or performance criteria and concept drawings to BSCC/SFM (with
operational program statement, staffing plan and analysis of anticipated operating costs for BSCC

only).

Task 3: SPWB Meeting — Consent to Ground Lease / Right of Entry "' T A 2 months
Meeting with DOF, SPWB Counsel, BSCC, DGS & county scheduled. :

M

County signs Ground Lease/Easement Agreement/Right of Entry.
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Task 4: Finance Action to Approve Request for Proposals I 6 weeks

Development of scope of request for proposals.

Development of project milestone schedule.

Review of project scope.

Review of project schedule.

Review of cost estimate (3-page estimate).

Request for proposals submitted.

Task 5: Pooled Money Investment Board — Loan Request I 4 months

Certification that the County has satisfied all of the requirements set forth in statute for the financing of
the project.

Twelve month cash flow projection.

Task 6: Finance Action to Approve Award of a Design-Build Contract

(NTP within 42 months of award) 5 weeks

Review updated cost estimate (3-page estimate).

RFP results.

Review updated project schedule.

Board of Supervisors approval.

Notice to Proceed (NTP) for construction {milestone — within 42 months of award)

BSCC Plan Review Submittal | 8 weeks

County submits construction document drawings & specifications to BSCC/SFM for plan check/review
and approval.
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LIST of AGREEMENTS

This section provides a list of the various agreements necessary involving county and
state entities for the ALCJF construction/expansion/renovation project. The link to these
contracts are provided for the counties’ benefit in an effort to better inform counties of the
expected contractual nature of the types of agreements that will be required. The
contracts are located at the following link:
hitp://www.bscc.ca.gov/s_cfcformofdocuments.php.

Depending on the types of proposals and other unknowns (e.g., operation of a regional
ALCJF), other individual, county-specific agreements may be necessary. Please review
the listed  contracts, each contract provides important information for the county

applicants.

1. Project Delivery and Construction Agreement (PDCA)

An agreement between the SPWB, BSCC or CDCR, and participating county. The
PDCA sets forth the roles, responsibilities, and performance expectations of the
parties for participation in and financing through the state’s lease-revenue bond
program for adult facilities.

2. BSCC Agreement
An agreement between BSCC and the participating county The BSCC agreement
sets forth the roles, responsibilities and performance expectations of the parties for
the construction of the adult local criminal justice facility.

3. Ground Lease (includes Site Lease)

An agreement between the BSCC or CDCR and participating county with the consent
of the SPWB and the approval of the Department of General Services (DGS). The
Ground Lease may require an associated Easement Agreement for Grants Access,
Utilities and Repairs. The ground lease relates to the real property upon which the
ALCJF will be constructed.

4. Right of Entry for Construction and Operation

An agreement between BSCC or CDCR and participating county with consent of the
SPWB and the approval of the DGS. The agreement relates to the site to be leased to
the BSCC or CDCR via the Ground Lease for construction related activities.

5. Facility Lease

An agreement between the SPWB and BSCC or CDCR. The agreement relates to the
lease of real property to be used in connection with the state financing.

6. Facility Sublease

An agreement between the BSCC or CDCR and participating county with the consent
of the SPWB. The agreement relates to the same property referred to in No. 6, above.
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Title 15 and 24 DEFINITIONS

“Adult local criminal justice facility” means a facility or portion thereof which may
include any custodial housing, reentry, program, mental health, or treatment space
necessary to manage the adult offender population consistent with the legislative intent
described in Sections 17.5 and 3450 of the Penal Code, under the jurisdiction of the
sheriff or county department of corrections.

“BSCC-rated capacity” means the number of inmate occupants for which a facility's
single- and double-occupancy cells or dormitories, except those dedicated for health care
or disciplinary isolation housing, were planned and designed in conformance with the
standards and requirements contained in Title 15 and in Title 24.

“CCR? refers to the California Code of Regulations.

“Cash (hard) match” means cash dedicated to the project by the applicant for eligible
expenditures as identified in the RFP and as listed in the state/county funding agreement.

“Concept drawings” means, with respect to a design-build project, any drawings or
architectural renderings that may be prepared, in addition to performance criteria, in such
detail as the participating county determines necessary to sufficiently describe the
participating county’s needs.

“Construction bid” means a construction bid price.

“Construction documents” means architectural plans and specifications that are
one hundred percent (100%) complete and generally include: completed specifications
with bid proposal documents; completed construction drawings, and special items
(corrections, modifications, or additions made to the documents).

“Construction management” means a specialized, multi-disciplinary function provided
by a firm or individual acting as the county’s representative with the responsibility to guide
the county through all phases of delivery of the construction project.

Design-bid-build means a construction procurement process independent of the design
process and in which the construction of a project is procured and based on completed
construction documents.

Design-build means a construction procurement process in which both design and
construction of a project are procured from a single entity.

“Design Capacity” includes all housing areas, even those specialized units that are not
included in the rated capacity. It does not, however, include temporary holding cells,
such as those in the reception and booking areas of the facility. Design capacity is used
in calculating costs per bed and square foot.

“Design development” means architectural plans and specifications that are fifty
percent (60%) complete and generally include: outline specifications (detention hardware,
equipment, and furnishings); floor plans (to scale with dimensions, room designation,
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references, wall types, and ratings); building sections (heights and dimensions); interior
elevations; and preliminary structural, mechanical, and electrical drawings.

“Detention alternatives” means programming efforts designed to reduce jail crowding
as well as recidivism among local offenders.

“Fixed equipment and fixed furnishings” means furniture, fixtures, and equipment that
are physically attached to an immovable object, such as a floor or wall.

“Ground lease” means a lease between a participating county and CDCR or BSCC with
the consent of the Board, to place possession and control of the real property upon which
the Board financed project will be constructed with CDCR or BSCC as described in
Section 1752.

“Hard match” and “Cash match” are used interchangeably and mean cash dedicated
to the project by the applicant for eligible expenditures as defined in Sections 1714,
1714.1,1714.2, and 1714.3.

“In-kind and soft match” are used interchangeably and mean local funds in the form of
property value or management/administrative services dedicated to the project by the
applicant for eligible expenditures as defined in Sections 1714, 1714.1, 1714.2, and
1714.3.

“Moveable equipment and moveable furnishings” means furniture, fixtures, and
equipment that are not fixed equipment and fixed furnishings, not including consumable
items beyond those included in the initial construction contract.

“Net gain in beds” means the number of beds (rated capacity and special use beds) to
be added, minus the number of existing beds (rated capacity and special use beds) to be
eliminated in the county (if any) as a result of the project constructed through the Phase |
of the Local Jail Construction Financing Program.

“Operational program statement” means a description of the intended operation of a
local jail (see Title 24 13-102 (a) for further details) or Adult Local Criminal Justice
Facility.

“Performance criteria” means, with respect to a design-build project, the information
that fully describes the scope of the proposed project and includes, but is not limited to,
the size, type, and design character of the buildings and site; the required form, fit,
function, operational requirements, and quality of design, materials, equipment, and
workmanship; and any other information deemed necessary to sufficiently describe the
participating county’s needs; including documents prepared pursuant to paragraph (1) of
subdivision (d) of Section 20133 of the Public Contract Code.

“Preliminary plans” means a site plan, architectural floor plans, elevations, outline
specifications, and a cost estimate for each utility, site development, conversion, and
remodeling project. The drawings shall be sufficiently descriptive to accurately convey
the location, scope, cost, and the nature of the improvement being proposed. See also
“design development.”
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“Program space” means space in which offenders receive services in the form of
programming or treatment to reduce recidivism or as an alternative to incarceration.

“Schematic design” means architectural plans and specifications that are 30 percent
(30%) complete and generally include: a site plan; floor plan; exterior elevations and
cross sections; types of construction and actual gross floor area.

“Staffing plan” means an assessment and identification of staffing levels needed to
operate the proposed project.

“Working Drawings” means a complete set of plans and specifications showing and
describing all phases of a project, architectural, structural, mechanical, electrical, civil
engineering, and landscaping systems to the degree necessary for the purposes of
accurate bidding by contractors and for the use of artisans in constructing the project.
See also “construction documents.” :

For additional definitions please refer to the complete list in Titles 15 and 24 CCR.
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER ' Ben Rosenfield
Controller
Todd Rydstrom
Deputy Controller
Tuly 7, 2015

Honorable Members of the Board of Supervisors
City Hall
San Francisco, CA 94102

Dear Members of the Board of Supervisors,

This letter serves to certify that funding has both been appropriated in the City's Budget and will be
made available to meet the State's Community Corrections 10% County match required to apply for a
grant to construct jail facilities. The County is qualified to receive up to $80 million of state funding
through the SB 863 RFP, which amount would require a matching County contribution of $24 million.
From FY 2011-12 through FY 2014-15, $10,190,000 has been appropriated for the Proposed Facility. If
the County receives a conditional intent to award SB 863 financing for the Proposed Facility (a “Notice
of Funding Intent”), staff will submit legislation authorizing the use and appropriation of $13,810,000 of
commercial paper for the Proposed Facility to the Board of Supervisors for consideration within 30 days
of receiving the Notice of Funding Intent from the BSCC. As of June 2015, the outstanding principal
amount of commercial paper notes is $156.6 million, out of a total authorization of $250 million. The
Controller attests to the terms and conditions identified in the resolution of the Board of Supervisors
approving this grant as follows:

(1)  The City's cash contribution funds have been derived from lawfully available funds.

(2)  Payment of City's cash contribution funds (i) is within the power, legal right and
authority of City, (ii) is legal and will not conflict with or constitute on the part of City a material
violation of, a material breach of, a material default under, or result in the creation or imposition of any
lien, charge, restriction, or encumbrance upon any property of City under the provisions of any charter
instrument, bylaw, indenture, mortgage, deed of trust, pledge, note, lease, loan, installment sale
agreement, contract, or other material agreement or instrument to which City is party or by which City
or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over City or any of its activities, properties or funds;
and (iii) is duly authorized by all necessary and appropriate action on the part of the governing body of
City.

(3)  The City's cash contribution funds are not and will not (i) be mortgaged, pledge, or
hypothecated by City in any manner or for any purpose, (ii) the subject of a grant of a security interest
by City, (iii) mortgaged, pledged or hypothecated for the benefit of City or its creditors in any manner or
for any purpose, or (iv) the subject of a grant of a security interest in favor of the City or its creditors.

415-554-7500 City Hall » 1 Dr. Carlton B. Goodlett Place » Room 316 * San Francisco CA 94102-4694 FAX 415-554-7466



Honorable Members of the Board of St visors®
July 7, 2015
Page 2
4) The City shall not in any manner impair, impede or challenge the security, rights and
benefits of the owners of any lease-revenue bonds sold by the State Public Works Board for the
Proposed Facility (State Bonds) or the trustee for the State Bonds.

Kindly let me know if you have any questions regarding the legality or ava11ab111ty of the County match
appropriated for the jail construction project.

Sincerely,

Controller

cc. Kate Howard, Mayor's Budget Director
Carol Wong, City Attorney
Ross Mirkarimi, Sheriff



PROJECT DELIVERY AND CQNSTRUCTION AGREEMENT

CO TY CORRECTIONS
aSTATE OF CALIFORNIA :

LOCATED IN THE COUNTY OF 159))

Design-Build Project Delivery and Construction Agreement July 22,2013
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
| FINANCING PROGRAM

| FACILITY

ij COUNTY)

“(FOR A
LOCATED IN [ENTER

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT  (this
‘Agreement”) is entered into as of [MONTH] [DAY YEAR], (the “Effective Date ») by.and
among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFQRNIA (the
“B > of sta

<

collectlvely as the “Partles ” and md1v1dually as a “Party.” The‘Bo jof '
BSCC are referred to collectively herein, as the Agen01e énd mdgyld‘tlally as an Agency

WHEREAS, pursuant to [E]

finance the acquisition, design and construc
approved by '

| pursuant to a Ground Lease in substantially the form attached reto
”) executed by and between the Participating County and the
- and consented to by the Board; and

%WHEREAS the [ |, as lessee under the Ground Lease,
and the l'artlc1patmg County intend to enter a ght of Entry for Construction and Operation (the
“Right of Entry”) in substantially the form attached hereto as Exhibit C concurrently with the
execution of the Ground Lease authorizing the Participating County to enter the Site for the
purpose of constructing the Project on the Site and for operation of the Project upon substantial
completion of construction (the Site and the Project, collectively, the “Facility”), as more
particularly described herein; and

WHEREAS, concurrently with the execution of this Agreement, the BSCC and the

Teaion-R11i1A Draiant Nalivrary awd Masatanio o 4



Participating County with the consent of the Board[

WHEREAS, the Board intends to oversee and issue lease revenue bonds for the Project,
subject to satisfaction of certain conditions and requirements of the Board, ncluding but not -
limited to establishment of Project scope, cost and schedule; approval of performance criteria or
performance criteria and concept drawings; involvement in approval of the Desi Sign- -Build
Solicitation Package (as hereinafter defined) and authorization for the Part101pat1n
solicit design-build bids or proposals; requesting actions to be taken to obtain Gne“or more
interim loans in connection with the Project (the “Interim Loan”) and, subjecﬁo sec 1on1 3
below the Board mtends to issue and sell its lease revenue bonds to repay the*Inferx% Loan and

Interim Loan, the {I 'S
Participating County isa part101pat1ng county as requlred by Seoti%l, ] :
Californi Government Code and the BSCC shall have approve “tkie%PmJec in accordance with
Section | N| of the California Govemmei

WHEREAS, an Inter]m Loan for the PrOJect may be ;rnade pursuant to Sections 16312
and 16313 of the Cahfornla Government Code R f;'ledeoney Investment Board loans),

appropriate source in an amount or amoun:tss’f“
State Financing (as hereinafter defined); af‘n%

‘d’Lease intends to enter into a Site Lease Whereby the
|, as lessor, shall lease the Site to the Board, as lessee (the

Participating County, as sublessee (the ,‘Facﬂﬁv Sublease”) for its use, operation and
. maintenance; and

nabl he Bonds to finance the Project
£2OR#BSCEY] shall commit

WHEREAS, in the event the Board is
and the Interim Loan has been provided, the i

T--l-. AN Ant1a



a sufficient amount of its annual support appropriation to repay the Interim Loan and any other
mnterim financing costs associated with the Interim Loan.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements of
the Parties set forth herein and other good and valuable consideration, the adequacy and
sufficiency of which are hereby acknowledged by the Parties, and intending to be legally bound,
the Parties hereby agree as follows:

ARTICLE 1

GENERAL

1.1 General Covenants Acknowledgements and Agreements oﬁsthe Partl .

(a) The Parties hereto acknowledge and agree tha%\an ' »

Board to request the Interim Loan and the issuance of the Bonds b; the ‘B ard 18 done in reliance
upon, among other things, the promise of the relevant Part1es&\ %é’i*ecute,/dJehver and perform
their respective obligations, as applicable, under the Site Lease, the Eacﬂ1ty Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satlsf%tory to}the & Board to be executed in
connection with the issuance of the Bonds (the “Tax @“emﬁcate”) a Continuing Disclosure
Agreement in a form satisfactory to the Board to be executed i 1;1 connection with the issuance of
the Bonds (the “Continuing Disclosure A,qreemenf”’ and:all felated certificates, agreements or
other documents, including an indenture and Supplemental indenture, if any, authorizing the
Bonds that the Chair or Executive Dlrecto G "’%Qﬁf&lgd or a duly authorized designee thereof
may deem necessary or desirable to /eff tuate the sale of the Bonds. Such indenture,

supplemental indenture, if any, the Site Lead, tge Facility Lease, the Facility Sublease, the Tax
Certificate and the Contmumg Dlsc‘losure Agneement are collectively referred to herein as the

“Bond Documents.”

(b)  The Partles accep%yand agree to comply with, to the extent respectively
applicable to them, all terms, “Preyisions, conditions, and commitments of this Agreement, the
Project Documents (as he}‘ inafter defined) and the Bond Documents, including all incorporated
documents, and thatf‘they:a Q‘Tl;do and perform all acts and things permltted by law to effectuate
the issuance of the Bong

S

“mgrhe Pamc1patmg County . and the. BSCC agree and
acknowledge hat the Project is subject to approval and oversight by the Board and the State
Degem nt of | Finance (“Finance™) consistent ‘with the policies and laws governing the

:\\

expe nd’iture w4 State capital outlay appropriation.

Consents and Actions Necessary to Mamtam Eligibility in the
1§ ME] Financing Program. The Partici knowledges its
eligibility for Project financing pursuant to the Financing

Program is subject to and contingent upon the followmg approvals, consents and actions:

(a) A determination by the Board that the Site meets the standard
- requirements for a site being leased in connectlon Wlth the issuance by the Board of its lease
revenue bonds;
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(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard)
Match (as hereinafter defined) and any associated security .or terms related thereto has been
determined by the Board to be compatlble with the financing of the Project pursuant to the

(c) The Board has established the scope, cost and schedule for the Project
consistent with the Participating County’s initial proposal submitted to. the BSCC and the
Participating County has agreed that the Project shall be constructed and conpleted in
accordance with such Project scope, cost and schedule established by the Boardgxcept to the
extent any modifications thereof may be approved by the Board through the Stateg’s standard
capital outlay process;

(d) The Board has approved the Ground Lease, the"Ri
Facility Sublease; :

(e) Both the Board and Finance have appro Performance Criteria or
Performance Criteria and Concept Drawings for the Project. - é'f used herein “Performance
Criteria” shall mean the information that fully descnbesaﬂih\scope ofthe proposed project and
includes, but is not limited to, the size, type, and des1%nfw cBara\éter«of the buildings and site; the
required form, fit, function, operational requlreme ts, and quality of design, materlals
equipment, and workmanship; and any other 4#f{o tonsdeemed necessary to sufficiently
describe the Participating County’s needs cluding documents prepared pursuant to
paragraph (1) of subdivision (d) of Sectiop20%33%0f 1] the California Public Contract Code. As
used herein “Concept Drawings™ shall mi€an anyﬁdrawmgs or architectural renderings that may
be prepared, in addition to performance © terid, in such detail as the Participating County
determines necessary to sufficient]y descnbc thé” Partlclpatmg County’s needs;

Fmanceé has2approved the Design-Build Solicitation Package for the
IpPL

Project and authorized the Part101pat1ng County to proceed with soliciting competitive bids or
proposals for design and%construcu@n of the Project. As used herein “Design-Build Solicitation
Package™ shall mean thé, P ;formance criteria, any concept drawmgs the form of contract, and
all other documen”?s?’wapg%

plans and specifications that are one hundred percent (100%) complete and generally include:
completed specifications and construction drawings;, and special interest items (corrections,
modifications, or additions made to the documents). The Construction Documents shall include
a complete set of plans and specifications showing and describing all phases of a project,
architectural, structural, mechanical, electrical, civil engineering, and landscaping systems to the
degree necessary for the purposes of construction by the design-build entity;

®

has provided the Board the




| of the California Government Code, which

certification requir
| intends to provide upon satisfaction of the

certification the {E
required statutory

ry

() The Board has adopted a Resolution authorizing steps be taken to seek the
Interim Loan.together with declaring its intent to reimburse any such Interim Loan with the
proceeds from the Bonds;

& A detelmmatlon by the Board that it W111 receive Wlth respect to #he Bonds

lease revenue bonds by the Board; and

(1)) The sale of the Bonds.

1.3 :

for the [ENT] N i Flnancmg Program is predlcate onthe

issue Bonds for the PIO_]GC . The Board acting in good faith, inten RE: f-u 10rize the request for
the Interim Loan and, subject to approvals, consents, and actions®s et’f rth'in section 1. 2, to issue
Bonds for the Project. The Agencies will make reasonabfe; and gooc [ faith efforts to assist in
gaining assurance that the Site, the Project, the Partlclpaﬁng Countyﬁ s ultimate use of the Project
and the Cash (hard) Match (as hereinafter defined) are developed and implemented in such a way
to facilitate the financing of the Project through t%le TSsuatice,and sale of the Bonds.

_:-th ’anrd s ability to

ior t!o the Board’s authorization to ) Jiee he Interim Loan, the [i

. of the California Government Code and the
uthe des&gl and “¢onstruction of the Project in accordance with
' of the osCalifornia Government Code. Certification from the
9@ and State Fire Marshal approval of the Construction

those approvals have been received and before the

din thori vide financing for the’
Project, the State(gncludmg Wlthout limitation the Board] ] and the BSCC) shall
not be obhgaté?i 0 1ss?i‘e»;Bonds for the PrOJect or authonze the Intenm Loan request upon the

challem es, mablhty to obtain aceess to the financial markets or Lnablhty to obtain reasonable
rates, indbility to receive opinions and certificates customarily delivered in connection with the
issuance of lease revenue bonds, or another occurrence or state of affairs that would make it
objectively infeasible or inappropriate for the Board to issue Bonds or authorize the Interim Loan
- request.

In the event the Board determines that it is not feasible or appropriate to issue Bonds or to
authorize the Interim Loan request, the Participating County is not entitled to receive the
Maximum: State Financing (as hereinafter defined) or other State funding for the Project, and
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shall not receive reimbursement from the State for any Project costs. However, in the event the
Board is unable to 1ssue the Bonds to ﬁnance the Project and the Interim Loan has been
provided, the [ENT ] shall commit a sufficient amount of its
annual support appropnatlon to repay the Interim Loan and any other interim financing costs
associated with the Interim Loan and all associated costs. :

14 The J_epanmentandthe]BSCC Act as Liaison of the Board and Finance to the
Participating County. The Parties hereto acknowledge that obtaining the approvals angﬁgonsents
of the Board and/or Finance and the prov131on of documents to the Board d/or Fing

(a)  Under the provisions of the State/Const%Qtu on the applicable State
statutes, and applicable jurisprudence of the State, th%arﬁmpatmg County has the power to
enter into this Agreement to be bound hereby, to cohsummate.fHie transactions contemplated

(c)
Participating County has been:ﬁuly ﬂigglzed and empowered to do so.
(D

- Participating County wi
the terms hereof. ..,

There exists no litigation or other proceeding pending or threatened
¢ _atlng County that if determined adversely, would matenally and adversely

Right ofEntry, the BSCC Agreement and the Facility Sublease, the consummation of the
transactions herein and therein contemplated and the fulfillment of or compliance with the terms
and conditions hereof and thereof, will not conflict with or constitute a violation or material
~ breach of or default (with due notice or the passage of time or both) under any applicable law or
administrative rule or regulation, or any applicable court or administrative decree or order, or any
indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or
instrument to which the Participating- County is a party or by which it or its properties are
otherwise subject or bound, or result in the creation or imposition of any lien, charge or



encumbrance of any nature whatsoever upon any of the property or assets of the Participating
County, which conflict, violation, breach, default, lien, charge or encumbrance might have
consequences that would materially and adversely affect the consummation of the transactions
contemplated by this Agreement, the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease, or the financial condition, assets, properties or operations of the
Participating County.

1.6 Representations and Warrénties of the Board. ' N

(a)  Under the provisions of the State Constitution, the ap, hc le State
statutes, and applicable jurisprudence of the State, the Board has the power to énter m%e—/thls
Agreement, to be bound hereby, to consummate the transactions contempla?"d&ereby and to
perform its obligations hereunder. - &

Ao, {%

(b)  The Board has taken all actions and has obtaine'
enable the Board to enter into this Agreement, to be bound.
transactions contemplated hereby and to perform its obhgatlons {

P \
(¢)  The person executing and deliverifig, this Ag?‘gement .on behalf of the

Board has been duly authorized and empowered to do so =

sents necessary to
Jconsummate the

(¢)  There exists no htlgatlo
(Wlth service of process havmg been efc

obtilyned‘ all consents necessary to enable the SCC to enter into this
-Agreementéstovrbe bound hereby, to consummate the transactions contemplated hereby and to
perfbrm its obligations hereunder.

(c)  The persons executing and delivering this Agreement on behalf of the
IBSCC have been duly authorized and empowered to do so.

“on behalf of the
> IBSCC to the extent

The execution and delivery of
‘ ¢ {BSCC will bind and obligate the |
prov1ded by the terms hereof.

(e)  There exists no litigation or other proceeding pending against the



[Department 16 ]BSCC (with service of process having been accomplished) th
determined adversely, would materially and adversely affect the ability of the [D_ partme
TBSCC to consummate the transactions contemplated hereby or to perform its obhgat1ons
hereunder.

® The execution and dehvery of this Agreement and the Ground Lease, the

Right of Entry, the Site Lease, the Facility Lease, the BSCC Agreement and the Facility
Sublease, the consummation of the transactions herein and therein contemplated, and the
fulfillment of or compliance with the terms and conditions hereof and thereof, mlljnoy?conﬂlct
with or constitute a violation or breach of .or default (with due notice or the passage of: !
both) under any applicable law or administrative rule or regulation, or any apph??able court or
administrative decree or order, or any indenture, mortgage, deed of trust loafta; ‘afreentent, Iease
contract or other agreement or instrument to which the Depa SCQ 1s a party or
by which it or its properties are otherwise subject or bound, or result Ation & imposition
of any hen charge or encum})rance of any nature Whatsoever upon : j:pfoperty or assets
. efau‘lt lien, charge or

-l 2

adversely affect the

encumbrance ”}mght have consequences that would matenall

consummation of the transactions contemplated by this Agreementx the;Ground Lease the nght

¢ Hectlvely, the “Project Documents™), as well
ation, the Law and those laws, regulations and

attached hereto and thereto relating to thé’ Party
as all applicable laws including, vg}ﬂaout i
guidelines set forth in the BSCC Aeegy\ent

1.9  Conflicts Betw%g Telrms:-,of Documents. In the event of any inconsistency in the
Pr0Ject Documents, exc th asi.‘L herw1se provided herein, the inconsistency shall be resolved by
giving precedence in thefollowmg otder; 1) this Agreement; 2) the Ground Lease, 3) the BSCC
Agreement and all exhlblts and schedules attached thereto, and 4) the Right of Entry. In the
event the Bonds dre: ‘ %ed, ay mcons13tency between the Project Documents and the Bond
Documents shallbe r¢ ol d by g1V1ng precedence to the Bond Documents. To the extent the
Parties mutualh 3Bre __that a provision of a particular document should control with respect to an

inconsis{eficy be een n that document and another document or documents, notwithstanding the

of the California

harmless the State, mcludmg but not limited to the Board] Jepa
each of their respective officers, governing members, directors, officials, employ‘ees,
subcontractors, consultants, and agents (collectively, “Indemnitees™) for any and all claims and
losses arising at any time out of the acquisition, design, construction, operation, maintenance, use
and occupancy of the Project. The Participating County shall not be obligated to provide
indemnity or defense where the claim arises out of the active negligence or willful misconduct of
the Indemnitees. These obligations shall survive any termination of this agreement.



1.11  Assignment or Subletting of the Facility.

. (a)  Assignment of Rights and Interest under this Agreement. Except as
otherwise contemplated hereunder, the Participating County ‘may not sublicense, assign, or
otherwise confer upon any other person or entity its rights or interests under this Agreement, nor
may the Participating County delegate any of its duties or responsibilities required by this

Agreement, whether by operation of law or otherwise, without the express, prior written consent
of the Agencies, the rights and obligations hereunder imposed being personal to the Participating
County. <

sold, mortgaged, pledged, assigned, or transferred by the Parties thereto 35/ Volw}qtary act or by
operatlon of law or othervmse prov1ded however that the Facility ma: d |

(c)
acknowledges that#}
section 6.1.2 h}} , .%"*«,

extent expressly pmv1ded n th1s Agreement the relationship of the Participating County to the
SIG(GISES tha% of an agent to the Agencies and that the Participating County is principally
resporigll_ for’the acquisition, design, construction, maintenance, and operation of the Project.
Otherthan as set forth herein, nothing in this Agreement shall create between the Participating
County%d any of the Agencies the relationship of joint venturers, partners or any other similar
or representative relationship, and the Participating County shall not hold itself out as an agent
(except as expressly provided herein), representative, partner, member or jomnt venturer of the
Agencies. The Participating County shall not make for or on behalf of the Agencies, or subject
the Agencies to, any contract, agreement, warranty, guaranty, representation, assurance or other
obligation, which has not been approved in advance in writing by the applicable Agency. This
Agreement is for the sole and exclusive benefit of the Parties hereto and their respective
successors and assigns, and no third party (including without limitation the owners of the Bonds)
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is intended to or shall have any rights hereunder.

ARTICLE 2

TERM.AND TERMINATION OF AGREEMENT

2.1 Term of Agreement. This Agreement shall commence on the Effective Date and
shall terminate upon the later of (i) completion of the construction of the Project or (ii) if the
Board i issues the Bonds execution and dehvery of the Facﬂlty Sublease, unless tennmat earlier

terms thereof will survive termmatlon of this Agreement

2.2 Termination of Agreement.

(a)  Termination by the State. The [Depw
consent of the Board, or the Board may terminate this Agr
following occurs:

(D) The Participating . County’ %Er\eaefl\ of /4 material term of this
Agreement, any Project Document or any Applicable LaW (as ﬁdeﬁned in the BSCC Agreement)
provided the Pamc1pat1ng County has not cured su "“breach in all respects within thlrty (30)

(i1) Substanﬁve
schedule for the Project as set forth i Exhlb ;;,é"%vithout the prior written approval of the Board;
e "‘\ M N

execute the Ground Lease or the Right of Entry;

(1V) Faﬂure to prov1de the Participating County Funding (as heremafter
aired undar this Agreement, the Law or any Project agreement to which

longer ehglble"f AME] Financing Program

as set forfh 1

(vi)  Termination of the BSCC Agreement as prov1ded for il Amcle 1,

d (b) Termination by the Participating County. The Participating County may,
prior to the State providing any amount of financing, terminate this Agreement in the event any
of the following oceurs:

@) The State’s breach of a material term of this Agreement, any
~ Project Document or any Applicable Laws (as defined in the BSCC Agreement) provided the
State has not cured such breach in all respects within thirty (30) days from notice of said breach,
which cure period may be extended for a reasonable time with the consent of the Participating

10
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County if the State demonstrates that such additional time is required to cure such breach in a
diligent and commercially reasonable manner,

(i)  Failure of the State to execute the Ground Lease or the Right of
Entry; ‘

(111) In the event the Board det icipating County is no
longer ehglble for Project financing under the [J ] Financing Program
as set forth in section 1.2 hereof. f} A

(c) - Agreement. The Parties may terminate this Agreemen&\by H nurtual
agreement. The Agenc1es agree to termmate th1s agreement m the event tha E 101pat1ng
proposals

_Ecz‘ﬁlmdmg and the In-Kind (soft) Match (as hereinafter defined) funding
the “Rarticipating County Funding” and together with other Participating County-
gsts not included as the Participating County Funding and the Maximum State
a “the~"Total Project Costs™). Provided, however, that the Board may provide all or a-
portlcn of the Maximum State Financing for Project costs at its discretion as set forth herein.-
The sotrces for the Maximum State Financing shall be limited to the proceeds of the Interim
Loan, and the proceeds of the Bonds. If Bonds are issued and sold, the proceeds will be used to
repay the Interim Loan and to provide additional financing for the Project as appropriate. If the
Bonds are issued and sold, in no event or circumstance shall the State or the Agencies be -
obligated to pay the Participating County under this Agreement or any other Project Document
any amount in excess of the Maximum State Financing.

(b)  Cash (hard) Match. Subject to all terms and provisions of this

11
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Agreement, the Participating County agrees to appropriate and spend cash (hard) matching funds
for the Project as provided in the BSCC Agreement (“Cash (hard) Match”). Exhibit E-1 is a
detailed description of and certification related to the source or sources of the Cash (hard) Match
and any associated security or terms related thereto as approved by the Agencies, which detail
and assurance of has been deemed sufficient by the Board to determine that the use of such funds

T

as the Cash (hard) Match 18 compatlble with the ﬁnancmg of the Project pursuant to the [E

Cash (hard) Match or the associated secunty and terms related thereto as dei’eﬁ,\nbed n
Exhibit E-1 must be approved by the Agen01es The Participating County shall enstre that all

Solicitation Package.

(c) + Im-Kind (soft) Match. Subject to all terms and'5 “grovmons of this
'Agreement the Participating County agrees to provide in-kind (soft)f
prov1ded 1n the BSCC AgIeement (“In-kmd _(soft) Match”) P

approved by the Agencies.
Exhibit E-2 must be approved by the Agencies.

3.2  Excess Project Costs. In no event shall any <Rs
schedule changes be authorized by the Partlclpatmg ‘ounty whlch would cause the amount of .
Total Project Costs to be exceeded unless the Part1c1pa°c: &t unty covenants to fund such excess

- with lawfully available funds and the Part1c1p ing unty first obtains the consent of the
Agencies. The Participating County is Solel*_;f'res sonsible for any and all cost, expenses or fees of
the Project which exceed the Maximum Sfat Fmancmg and the Participating County covenants
to use its best efforts to promptly agproprlat ujﬁﬁment amounts to cover such cost, expenses or
fees. The Participating County wéives, any and all claims against any of the Agencies or the
State in the event that Total PIOJe S exceed the amount initially established by the Board.

3.3 Project Cost Savmgs = To the extent there exists Project cost savings during the

Project the amount of sih savmgs:sﬁall be applied first to the Paltlclpatmg County to the extent
the Pamc1patmg Ceunt;f%?i‘g identified Part101pat1ng County Fundmg In an amount more than

ARTICLE 4

PROJECT SCOPE. COST AND SCHEDULE

4.1  The Project. See Exhibit A for a description of the scope, cost and schedﬁle of
the Project, including a narrative description of the Project, budgeted costs related to the Project
and a schedule for completion of design and construction of the Project. =
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42  Modification of Project Scope. Cost or Schedule. No substantial change or other
substantial modifications to the Project scope, cost or schedule may be made by the Participating
County without prior written permission of Finance and recognition by the Board (“Scope
Change”). Minor modifications to the project do not require Finance approval and Board
recogmtlon but must be documented and reported on routine progress reports to the BSCC as set
forth.in the BSCC A t. Without limiting the fo the Participating County shall
notify the [D¢partm IBSCC, and the [E 1 shall in
turn notify Finance and the Board upon any of the following events or circumstances that may
constitute a Scope Change:.

(a)  More than minor changes which affect the design, prOJecf:cenﬁguraﬁon
cost or schedule of the Project;

acompletion dates

(b) A delay or change in the substantial completion,or i

for the Prcj ect;

(¢) A more than minor change to the design,- %A
. of major items of equipment;

T movement of dollars between

Es

Manual. As used herein a minor change \Is an ange which does not rise to the level of a
substantlal change as defined in Section 68@ the State Admmlstratlve Manual. Fmance shall

3 'wExcess Project Costs. In no event shall any scope, cost or budget changes be

‘? ed which would cause the amount of Total Project Costs to be exceeded unless the
Part1c1paf1ng County covenants to fund such excess with lawfully available funds and with the
consent of the Agencies and so appropriates such funding.

ARTICLE 5

BIDDING AND DESIGN-BUILD PHASE OF THE PROJECT

5.1  Design-Build Covenant of the Participating County. The Participating County

13




acting as agent of the Board and the [ENTER “Ds 7], hereby covenants and
agrees to provide and perform or cause to be performed all activities requlred to acquire, design
and construct the Project on behalf of the Board in accordance with the Participating County’s
established policies and procedures for the design and construction of major capital projects such
as the Project. The Participating County shall be responsible to contract for-all pre-design,
design and construction services, and shall manage the day-to-day design and construction of the
Project. The Participating County shall cause the design and construction of the Project to be
consistent with the requirements, limitations, and other terms of this Agreement, the other
Project Documents, the Law and all Applicable Laws. The Participating Countyt ‘shall also
manage all aspects of the development and construction of the Project in accordéfnc
Project Documents:

Participating County capital projects of this type and size. If there 1
apphcablhty of certam contracting rules and/or pohc1es to the Proj

atticipating County
is 10 enforce the general
arjeipating County and the

5.3 Completion of the Project. The Part101 tmg Ceunty acknowledges itis obhgated
to undertake and complete the design and constructlo 2 thé ¢ Project in compliance with all of
the applicable terms and conditions .of the Project Documents and the Participating County
agrees to use its best efforts to cause the ceffipletionzofdesign and construction of the Project in
compliance with the applicable terms 4nd, conditions of such documents. The Participating
County agrees to complete the Proj eg_m acco ,a}f"ee with this Agreement and consistent with the
scope, cost and schedule establishéd by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may h ed with the approval of Finance and the recognition of
the Board. .

54  Project Aeees Tothe extent not inconsistent with the Bond Documents, at all
times during de51gn and cm truction of the Project and after final completion, the Participating
County shall prowde .employees, subcontractors, and consultants of the Agencies reasonable
unrestricted ace@ss, to observe, monitor and inspect the Project. The Agencies’ access to observe,
monitor and’f all include the right to review all documents and files relating to the
Project, ;aﬁéﬁ?z truction on the Site, including all tests and inspections relating to design

or eonsﬂ;uctlon { the PrOJ ect.

Insurance Obligations of the Participating County.
J

(1) Requirements during construction. Not later than the start of construction,
and continuing through completion of construction of the Project, the Participating County, at its
own cost and expense, shall secure and maintain or cause to be secured and maintained (i) fire,
lightning and extended coverage insurance on the Project, which initially may be in the form of a
builder’s risk policy providing coverage in an amount not less than the construction costs
expended for the Project and, if no builder’s risk insurance is in effect, shall be in the form of a
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commercial property policy in an amount equal to one hundred percent (100%) of the then
current replacement cost of the PIO_]eCt excludmg the replacement eost of the ummproved real
b

available en the' open market from reputable insurance companies at a reasonable cost) on any
structure comprising part of the Project in an amount equal to the full insurable value of such
structure or the amount of the attributable portion of the Interim Financing, whichever is lessA

damage by explosion, windstorm, riot, aircraft, vehicle damage smoke, Vandal
mlschlef and such other hazards as are normally covered by such endors

If such policy is expected to expire in accordance with its term
Facﬂlty Sublease, the Participating County shall give wri

ility insurance in an amount not less than one
ence of such msurance shall be on a General

C. Auto mnsurance (written on ISO policy form CA 00 01 or its
' hy a limit of not less than one m11110n dollars ($1,000 OOO) per occurrence. Such

‘‘‘‘‘ | and the BSCC and their respectlve officers, agents and employees shall be meluded'
as additional insured in all insurance required herem

(iv)  Insurance rance e policies related to the Project
shall name the Board and the {E | as additional insured parties
and the Participating County shall deliver to the Agencies a certificate or certificates of insurance

' cate. An

all i

. ' 15
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authorized by the insurers describing the insurance covefage and stating that it is in full force and
effect.

(v)  Self-Insurance. Notwithstanding -any other provision of this Section, the
Participating County may satisfy the insurance obligations hereunder by a combination of
commercial insurance, formal risk pooling under the statutory provisions of the State, and/or a
self-funded loss reserve in whatever proportions are deemed appropriate by the Participating
County. The Participating County shall furnish the Agencies with a certificate or other written
evidence of the Participating County’s election to provide or cause to be prov1ded alLor part of
its coverage under a nsk pooling, risk retentlon or self—msurance program or any‘co
thereof. BN

(b)  Insurance Obligations of the [ENTER:*Department’
insurance required in (a)(i) expires in accordance with its terms prior to€
Sublease, the [ENTER “Department” OR
and maintain or cause to be procured and maintained (1) prope i
amount equal to one hundred percent (100%) of the then currenf repl nt cost of the Project,
excludmg the replacement cost of the ummproved real property ce%cﬁ%ﬁmg the Site (exce t that

_ 000)] for any one 1oss)ﬂ
) the open market from reputable
ewompnsmg part of the Proj ect n an

(©) Dlsposmon f Insurance Proceeds. The Participating County agrees and
3

rd7 1ts sole discretion, may elect to use the proceeds of insurance
is Agreement to repay the Interlm Loan and related costs. However, in

osts, and (iii) if any insurance proceeds remain after the Interim Loan and
been repaid and‘ \(‘IV) such remaining insurance proceeds are dlstrlbuted to the

ARTICLE 6

CERTAIN OBLIGATIONS POST PROJECT COMPLETION

6.1 Private Use of the Project.

6.1.1 Provision of Information Regarding Private Use. The Participating



County acknowledges that under the terms of the Facility Sublease, a form of which is attached
hereto as Exhibit D, the Participating County will covenant to provide updated information to
the Board, the [ENTER. “Departmer “BSCCY] and the State Treasurer annually regarding
private use, if any,

roject.

6.1.2 Restriction on Private Use of Bond Financed Project. The Participating
County acknowledges that under the terms of the Facility Sublease, a form of which is attached
hereto as Exhibit D, the Participating County will covenant to restrict private use of the PrOJect
as required by the terms thereof.

. 6.2  No Liens. The Participating County acknowledges that except as perm itted#y
the terms of the Facility Sublease, a form of which is attached hereto~&g &hj
Participating County will covenant not to allow any liens on the Facrhty f‘

ARTICLE 7

RECORD RETENTION 4

7.1  Establishment of Official Project File. The? P};
official file for the Project (the “Official Project F1ﬁ &
documentation of all actions that have been taken with spectito the Project, in accordance with
generally accepted government accountmg principles: A%iihe requrrements for record retention

will provide a copy of such file to the [E
this Agreement The documents to be

The Participating County agrees to protect records
ag :§7When records are stored away from the Participating
. mdex of the location of records stored must be on hand and
ready access must be assure ALL e Participating County records contained in the Official
Project File must be p e ed for a minimum of three years after the last date on which no

Bonds are outstandmg %‘:Th gse records shall be subjeet at all reasonable times to Jnspectlon

ARTICLE 8

MISCELLANEOUS

8.1  Entire Agreement. This Agreement constitutes and contains the entire agreement
between the Parties hereto with respect to the transactions contemplated hereby and supersedes
any prior oral or written understanding or agreement of the Parties with respect to the
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transactions contemplated hereby.

82  Amendment. The Parties may, by mutual agreement in writing, amend this
Agreement in any respect. '

8.3  Waiver. The Parties hereto may, from time to time, waive any of their rights
under this Agreement unless such waiver is contrary to law, provided that any such waiver shall
~ be in writing and signed by the Party making such waiver.

this Agreement.

8.6  Further Assurances. Each of the Partres}sh%ll eéecute such other instruments,

documents and other papers and shall take such furthers»actlons ‘as may be reasonably required or
desirable to carry out the provrsrons hereof and to censummate -"the transactions contemplated
hereby.

8.7  Survival. The representationg tres covenants and agreements made herein
or in any certificate or document executed:fn cormectidh 7 herewith shall survive the execution and
delivery hereof or thereof, as the case majr b .and all statements contained in any certificate or
document delivered by any Party{hereto sha]l?"be deemed to constitute a representation and
warranty made herein by such Party..,"\ f’\

8.8  Goveming L ' }gws of the State shall govern this Agreement, the
interpretation thereof and any" nght or liability arising hereunder. Any action or proceeding to
enforce or interpret any pr vision of this Agreement shall be brought eomrnenced or prosecuted
in the courts of thesState*loca
Sacramento Co

by the Pafue th ey shall strictly comply with all applicable governmental, administrative and
Judrclal Iaws otdifiances, rules, regulations, orders, covenants and findings, including, without
lirref‘tatlon, ﬂLaﬁpheable environmental laws and regulatrons

10 Partial Invalidity. If any provisions of this Agreement are found by any
competént authority to be void or unenforceable, such provision shall be deemed to be deleted
from this Agreement and the remaining provisions of this Agreement shall continue in full force
and effect.

8.11 Notices.” All notices and other official communications between the Parties shall
be in writing and shall be given by hand delivery or by recognized overnight courier who
maintains verification of delivery (deemed to be duly received on the date delivered), or by
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registered mail, postage prepaid, return receipt requested (deemed to be duly received five (5)
days after such mailing) or by telecopy (deemed to be received on the date sent providing that
the facsimile was properly addressed and disclosed the number of pages transmitted on its front
sheet and that the transmission report produced indicates that each of the pages of the facsimile
was recetved at the correct facsimile number) to each of the respective Parties as follows:

If to the Board: State Public Works Board

915 L. St., 9™ Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

If to the BSCC:;

provided.

87 A ; e”,Maleure None of the Parties shall be liable or responsible for any delay or
failure resultmg from (and the times for performance by the Parties hereunder shall be extended
by, tﬁz duranon/of) causes beyond the control of, and without the fault or negligence of, such

Party; cludmg without limitation acts of God, acts of the public enemy, acts of war or
terrorister acts of the government or governmental or quasi-governmental agency or

mstrumentalﬂy significant market disruptions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, civil commotion, casualties embargoes severe or inclement weather beyond
that usually encountered in [EN’ NAME] County, California, shortages in labor or
materials, or similar cause.

© 8.13  Exculpation. Notwithstanding anything to the contrary contained in this
Agreement, in any Bond Document, Project Document or oth cemflc ment, document
or instrument executed in conmection with the [ENTEI ME]} Financing

19
Design-Build Project Delivery and Construction Agreement July 22,2013



Program, the liability of the Board hereunder shall be limited to and satisfied- solely out of
proceeds of the Interim Loan, if any, or the Bonds, if any, permitted to be used for such purpose.
Except as provided above, the Participating County shall not have the right to obtain payment
from the Agencies or from any other assets of the Agencies. The Participating County shall not
enforce the liability and obligation of the Agencies to perform and observe the obligations
contained in this Agreement, or any other documents delivered in connection herewith in any
action or proceeding wherein a money judgment in excess of the available proceeds of the
foregoing sources shall be sought against the Agencies.

8.14 Benefits of this Agreement Limited to the Parties. Except for the__{Part s.to this
Agreement, nothing contained in this Agreement, expressed or implied, is intend d%%glve torany
person (including without limitation the owners of the Bonds) any right, remedy e ‘cl*a;m “under
or by reason hereof. Any agreement or covenant required herein to be perfW rmed by or on behalf
of any Party shall be for the sole and exclusive benefit of the other Parti€s to.th1s Agreement.

.20



WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either
individually or by an authorized representative, on the day and year first set forth above.

STATE PUBLIC WORKS BOARD OF
THE STATE OF CALIFORNIA

By:

BOARD OF STATE AND COMMUNITY
@TIONS OF THE STATE OF
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EXHIBIT A

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION{TC \L 0
"0000000000001'"}

[Include narrative description of Project per Section 4.1}

Al
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EXHIBIT B

FORM OF GROUND LEASE{TC \L 0 "0000000000001"}

B-1
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EXHIBIT C

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION{ TC \L 0

"'0000000000001"}

C-1
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EXHIBIT D

FORM OF FACILITY SUBLEASE{TC \L 0 "0000000000001"}

: D-1 '
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EXHIBIT E-1

DESCRIPTION OF PARTICIPATING COUNTY FUNDING {TC \L 0 "0000000000001""}

Cash Contribution’

REGARDING ITS
E] COUNT%&*JAIL

CERTIFICATE OF THE COUNTY OF [£;
CASH (HARD) MATCH FOR THE |
PROJECT.

All capitalized terms not otherwise defined herein shall have the meafin Wemthem in the
Project Delivery and Construction Agreement. gﬂ g\\y

WHEREAS pursuant 10 V‘f‘

certéunfacts and certain assurances concerning the Cash (hard) Match.

, NOW THERFEFORE, the Part1c1patmg County acting through its duly authorized
‘representative, does hereby represent, warrant and covenant as follows: '

(A)  Lawfully Available Funds. The Cash (hard) Match, as described in Exhibit 1, has
been derived exclusively from lawfully available funds of the Participating County.

E-1-1
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(B)  Cash (hard) Match Is Legal and Authorized. The payment of the Cash (hard) Match
for the Project (i) is within the power, legal right, and authority of the Participating County; (ii) is
legal and will not conflict with or constitute on the part of the Participating County a material
violation of, a material breach of, a material default under, or result in the creation or imposition of
any lien, charge, restriction, or encumbrance upon any property of the Participating County under
the provisions of any charter instrument, bylaw, indenture, mortgage, deed of trust, pledge, note,
lease, loan, installment sale agreement, contract, or other material agreement or instrument to which
the Participating County is a party or by which the Participating County or its propertl%s *or funds are
otherwise subject or bound, decree, or demand of any court or governmental agency/opb dy having
Jjurisdiction over the Participating County or any of its activities, properties or fuﬁd‘s éurd (_111) have
been duly authorized by all necessary and appropriate action on the part of the. govemmg bedy of the
Part1c1pat1ng County. The authorized representative of the Partlclpatmg:xC L ckecuting this
Certificate is fully authorized and empowered ‘to take such actions<for and bp behalf of the
Partlclpatmg County. : ’;

(C)  Governmental Consents. The execution, dehve lid performance by the
Participating County of this certificate and the use of the Cash Zhard}Match for certam costs of the
Project do not require the consent, approval, penmsswn /erder 11cen§'e or authorization of, or the
filing, reglstratlon or qualification with, any governmental authgnW other than the Participating
County 1n connection with the execution, dehve ;. and erformance of this Certlflcate the

(D) . No Prior Pledge. The Cafs}ﬁhé"rﬁ)%?atch and the Project are not and will not be
mortgaged, pledged, or hypothecated &,l:\)y th artiéipating County in any manner or for any purpose
and have not been and will not beyﬂqexiubject: t a grant of a security interest by the Participating
County. In addition, the Cash (ha}d)fMatch and the Project are not and will not be mortgaged,
pledged, or hypothecated for the %eme 20f the Participating County or its creditors in any mannet or
for any purpose and have not been and will not be the subject of a grant of a secumy mnterest in favor
of the Participating Courty or b credltors The Participating County shall not in any manner impair,
impede or challenge the' cunty r1ghts and benefits of the owners of the Bonds or the trustee for the

Bonds.

By:

E-1-2
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Exhibit 1-Description of Cash (hard) Match

OUNTY. NAME] County’s Cash (hard) Match for the Project will be funded from
 sources: (1) L(2) , and

G___

E-1-3
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CERTIFICATE OF THE COUNTY OF [E
OTHER PARTICIPATING COUNTY FUNDING FOR THE [;
COUNTY JAIL PROJECT

All capitalized terms not otherwise defined herein shall have the meaning given them in the
Project Delivery and Construction Agreement.

WHEREAS pursuant to I

1 facﬂlty approved by the Board of State and Commumty Conecuons},%(thef“BSCC”i
& (he

WHEREAS, the
proposed to bu11d a

WHEREAS the Board inténd: %sslst in the oversight and financing of the Project, subject to
satisfaction of certain condlt%ons ang requlrements of the Board, and the Board may in its sole,
reasonable dlscretlon, isslie lease\revenue bonds for the Project (the “Bonds™); and

i ' :
awfully Available Funds. The Other Participating County Funding, as described in

has been derived exclusively from lawfully available funds of the Participating County.

(B)  Other Participating County Funding Is Legal and Authorized. The payment of the
Other Participating County Funding for the Project (1) is within the power, legal right, and authority
of the Participating County, (ii) is legal and will not conflict with or constitute on the part of the
Participating County a material violation of, a material breach of, a material default under, or result
in the creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
_ the Participating County under the provisions of any charter instrument, bylaw, indenture, mortgage,

E-1-4
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deed of trust, pledge, note, lease, loan, installment sale agreement, contract, or other material
agreement or instrument to which the Participating County is a party or by which the Participating
- County or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over the Participating County or any of its
activities, properties or funds; and (iii) have been duly authorized by all necessary and appropriate
action on the part of the governing body ‘'of the Participating County. The authorized representative
of the Participating County executing this Certificate is fully authorlzed and empowered to take such
actions for and on behalf of the Participating County

© Govemmental Consents.  The execution, delivery, and perform
Participating County of this certificate and the use of the Other Part101pat1nng o
. certain costs of the Project do not require the consent, approval, permissiomn, order; license, or
authorization of, or the filing, reglstranon, or qualification with, any go mmen?abauthorlty other
than the Participating County in connection Wlth the executlon delr %iery d Berformance of this
heroffer, issue, sale, or

¢ now in full force and

delivery of the Bonds, except as shall have been obtained or rrgaﬁe?fg s 4
effect. N
(D) No Prior Pledge. The Other Part1c1pa§mg‘Co Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Part cipating County in any manner or
for any purpose and have not been and will not b e=th ' e}%f a grant of a security interest by the
Participating County. In addition, the Other Pazmmpa‘ g County Funding and the Project are not
and will not be mortgaged, pledged, or hypotheeated for;the benefit of the Participating County or its
creditors in any manner or for any purposg,. and‘%%ve not been and will not be the subject of a grant
ofa secunty interest in favor of the I%artlmp: ting County or its creditors. The Participating County
shall not in any manner impair, impéde, or challenge the security, rights and benefits of the owners of

the Bonds or the trustee for the B

der31gned duly atthorized representative of the Participating
sered this Certificate to the Board on the date set forth below.

: E-1-5
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Exhibit 1-Description of Other Participating County Funding

R Vi

‘be ﬁmdéd from JENT
and(3)__ - .

sources: (1) , (2) ,

E-1-6
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EXHIBIT E-2

- DESCRIPTION OF PARTICIPATING COUNTY FUNDING {TC \L 0 "0000000000001"}

In-kind (soft) Match

NSERTED]

E-2-1 :
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)
WHEN RECORDED MAIL TO: )
)
)
)
)
Attention: ) ,
A
[Space above for Recorder?s,use]
e H@}

GROUND LEASE

by and between the

ated as of -, 20

NO DOCUMENTARY TRANSFER TAX DUE. This Ground
Lease is recorded for the benefit of the State of California and
is exempt from California transfer tax pursuant to
Section 11928 of the California Revenue and Taxation code
and from recording fees pursuatit to Sections 6103 and 27383
of the California Government Code
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GROUND LEASE

THIS GROUND LEASE, dated as of 20__
Lease™), is entered into by and between COUNTY OF [F ‘ |
“Participating County™), a Political Subdivision of the State of California (the “State” as

ICALIFORNIA (the “Department™), an ent1ty of state government of the State , as Tepant. The
Participating County and the Department are sometimes referred fo collectlvely as th”e?};P ies”,
and individually as a “Party”.

RECITALS

WHEREAS, pursuant to

——— D T D

reference only, and

WHEREAS, furth Sipat
part eularly described in Exhibit A attached

%ﬁ%ﬁ@%‘/ﬂﬁid n fee snnple by the Participating

ey
WHEREAS, further to the,.RD@é the Department desires to ground lease the Site from
the Participating County to assi he

th art1c1pat1ng County in obtaining ehg1b111ty for the Board

lease revenue bond fmancm’é?o .

VHERE e Participating County is desirous of maintaining its eligibility to receive

/\’

; ; ,PIOJect and to achieve this end, the Participating County is willing to lease the .
Sltg,f‘th" ,Department and

Tt

HEREAS, concurrently with the execution of this Ground Lease, the Department as the
Licensor and the Participating County as the Licensee, have entered into a Right of Entry for
Construction and Operation (the “Right of Entry”) in substantially the form attached as Exhibit C

‘to the PDCA, authorizing the Participating County to enter the Site for the purpose of
constructing the Project and for operation of the Project upon substantial completion of
construction; and '

if the Part1c1pat1ng County maintains its eligibility in the [
'} Financing Program, and the Board in its sole discretion, is able to isste the

o1
Ground Lease  ° July 22,2014



Bonds to finance the Project in its typical and customary manner, the Department will
concurrently sublease the Site to the Board, (the “Site Tease™), and enter into a Facility Lease
" (the “Facility Lease”) providing for the Board to sublease to the Department the Site and the
Project (together the “Facility”). The Site Lease and the Facility Lease will provide security for
the Bonds to be issued by the Board under an indenture (the “Indenture™) between the Board and
the Treasurer of the State, as trustee (the “State Treasurer”); and -

WHEREAS, if the Board is able to issue the Bonds for the Project in its typical and
customary manner, concurrently with executing the Site Lease and the FacﬂltzﬁLease the
Department and the Participating County intend to enter into a Facility Sublease&’che “Eacﬂl‘_cy
Sublease™) whereby the Department will sublet the Facility to the Participating County pursuant
to the terms of the Facility Sublease and o, 2,

NOW, THEREFORE, in consideration of the mutual obhgatm ifthe P%JI’EICS hereto,
the Participating County hereby leases to the Department, and ‘the ]ﬁep@qrtmeffy hereby leases
from the Participating County, the Site subject to the terms: nagts agreements and
conditions hereinafter set forth, to each and all of Wthh the P Pax{} T
Department hereby mutually agree. %‘*’%‘

SECTION 1. Definitions.

such term in the Recﬁals

(b) “Abatement Eveht’%é? | have, e meaning given to such term in the Facility
Lease. ‘ 29 : A

" (c) “Board” meansﬁthe S e’Pubhc Works Board of the State of California, an entity
of state government of the State .

ur ents mean each and every document cv1dencmg the Bonds,

(@ ?‘Boﬁdw
net. i.m&}/«to 7 the Site Lease, the Facility Lease, the Facility Sublease, and the

=Sy

%) “2=*BSCC” has the meaning given to such term in the Recitals.
‘(g=) ~ “Claims” has the meaning given to such term in Section 23 of this Ground Lease.
(h) “Department” has the meaning given to such term in the preamble.

(1) “DGS” means the Department of General Services of the State of California, an
entity of state government of the State.

Grovnd Tease . July 22, 2014 |



€)) “Easements” mean the access, utilities and repairs easements described in
Subsection 4(b) of this Ground Lease.

&) “Easement Agreement” means an easement agreement memorializing the grant of
Fasements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.

().  “Basement Property” means real property owned by the Participating County that
1s burdened by the Easement Agreement as described in Exhibit 2 to the Easement A

(m)  “Effective Date” means the date this Ground Lease is valid, bi dmfé\“‘and eﬂectlve
as provided in Section 2 of this Ground Lease. 5 X =N

(n)  “Facility” has the meaning given to such term in the ReggfaIsj

3@ ;
(0) acﬂlg[ Lease™ has the meamng given to such term,in the Re
(p) “Facility Sublease™ has the meaning given to ,uc%te%ﬁ% the Recitals.

% /
tais

(@ “Ground Iease” has the meaning given ¢ to such ’ter%m the preamble, mcludmg all
exhibits attached hereto.

(r)  “Hazardous Materials” mean ady s
becomes, regulated by any local governme
Government, including, but not limited t¢, any 1 aterlal or substance Wthh is (i) defined as a
“hazardous waste”, “extremely haza;rdous Waste” Jor “restricted hazardous waste” under Section

1 1 and Safety Code, or listed pursuant to Section
afety Code Division 20, Chapter 6.5 (Hazardous Waste
Control Law), (ii) defined as"”" zardgys substance” under Section 25316 of the California
Health and Safety Code, ]1V151 : 20 Chapter 6.8 (Carpenter-PresIey—Talmer Hazardous
Substance Account Act (111)*@1;@;1& as a “hazardous material”, “hazardous substance”, or

A mean the physical construction of the Project and other
tsj;a/structures furnishings and equlpment placed mn, under or upon the Site

“Indenture” has the meaning given to such term in the Recitals.
v) “Landlord” has the meaning given to such term in the preamble.

(w)  “Leasehold Estate” means the real property right and imterest held by the
Department as Tenant to possess, use and access the Site and the Project under the terms and
conditions of this Ground Lease.
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(x) * “Participating County” has the meaning given to such term in the preamble.

(y)  “Parties” has the meaning given to such term in the preamble.
(z) “Party” has the meaning given to such term in the preamble.
(aa)  “PDCA” has the meaning given to such term in the Recitals.

(bb)  “Permitted Encumbrances™ has the meaning given to such term ir}éﬁﬁﬁsectmn
3(b)(4) of this Ground Lease. . s

(cc)  “Project” means the buildings, structures, works and relatgdzi E£
constructed or to be constructed on the Site, as are more particularly gescn\d in BExhibit A
attached hereto, and any and all addltlons betterments, extensions and i anrg\{zcmen thereto

: \*?’ 7‘&

(dd) “Resolution” has the meamng given to such term in Subsectlon 3(b)(1) of this

Ground Lease. ' ;

(ee)  “Right of Eniry” has the meaning given to sﬁ%h term*’ Ehe Recitals.
N

(fH) “Right of First Offer” has the meanin L oi
Ground Lease. {

- (g8)
(hh)
(i1)
€)

(kk)

“Site” has the meaning given to. SU "%ch term in the Recfcals

cense .ed 1o by the Board and a duly authorized representative of the Board has consented to this
Grounéé;;lease by executing it below.

SECTION 3. Representations, Warranties and Covenants.

(a) Representations and Warranties of the Department. In addition to any express
. agreements of Tenant herein, the Department makes the followmg representations and warranties
to the Participating County as of the Effective Date:
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. (1) The Department has full legal right, power and authority to enter into this
Ground Lease as Tenant and to carry out and consumimate all transactions contemplated by thls
'Ground Lease and by proper action has duly authorized the executi

] and in substantially the form of Exhibit D attached to this Ground Lease, to
Board contemporaneously with the Department’s execution of this Ground

(2) ©  The officers of the Department executing this Ground Lease are duly and
properly holding their respective offices and are fully authorized to execute thlS,vG oun %Lease
and | e N

3) This Ground Lease has been duly authorized, exeeﬁt} andyc}ehvered by

the Department, and will constitute a legal, valid and binding agregt e ¢0f the” Department,
enforceable against the Department in accordance with its terms on the xctéﬁle»’Date
ey

(b) Representations, Warranties and Covenants eﬁ ,,Partlcmatmg County. In
addition to any express agreements of Landlord herein, ; the Pamc1pat1ng County makes the
following representatlons warranties and covenants to theDe artment as of the Effective Date:

”:; e

( 1) The Partlclpatmg County, bs Resolutlon of the Board of Supervisors
(“Resolution™), has full legal right, power and/ autho Rt enter into this Ground Lease as

Landlord, to transfer and convey the Leasehol';,Estaté to the Department under this Ground
Lease, and to carry out and consummate %%I\F’%%Saeéus’ contemplated by this Ground Lease and

) The oféeers of ¢ art1c1pat1ng County executing this Ground Lease are duly
and properly holding tkelr respe*etxve offices and have the legal power, right and are fully
\iound Lease pursuant to the Resolution.

markefable and msurable fee simple title to the Site, there is no suit, actlon, arbitration, legal,
admmlstratlve or other proceeding or inquiry pending against the Site or pending against the
Participating County which could affect the Participating County’s title to the Site, affect the
value of the Site, or subject an owner of the Site to liability and there are no outstanding
mortgages, deeds of trust, bond indebtedness, leaseholds, pledges, conditions or restrictions,
liens or encumbrances against the Site except as identified in ExhibitE, attached hereto,
collectively, the “Permitted Encumbrances
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(5)  No consent, permission, authorization, order, license, or registration with
any governmental authority is necessary in connection with the execution and delivery of this
Ground Lease, except as have been obtained.

6) There exists no litigation or other proceeding pending or threatened
against the Participating County except as identified in Exhibit F, attached hereto, that, if
determined adversely, would materially and adversely affect the ability of the Participating
County to perform its obligations under this Ground Lease.

Participating County in accordance with their terims.

(8)  Neither the execution and delivery of this: (
referenced herein, nor the incurrence of the obligations set forth, vor the consummation of
the transactions herein contemplated, nor compliance withsthe terms @f this Ground Lease and
the documents referenced herein conﬂ1ct with or resul e m%aterlal breach of any terms

the Participating County.

(10)  There are npgndshave been no:

creation of any liens, encurnbrances 9r assessments upon the Site, including public assessments
or mechanics liens, othenthan the-Rermitted Encumbrances, and the Participating County agrees
to mdemmfy defend and"‘ 0ld the Department free and harmless from and against any claims,

laiages, expenses and attormeys’ fees arising from any liens,
se%‘sments that have been, or may be, imposed upon the Site as a consequence
dlngr 7" public nnprovements at or after the Effective Date 1nc1ud1ng any

. .fter the Effective Date, and the Department agrees to cooperate with the
% ing C County at the Partlclpatmg County’s costs and to the cxtent permltted by law, with

encumTarances

(B)  uncured notices from any governmental agency notifying the
Participating County of any violations of law, ordinance, rule, or regulation, mcludmg'
Environmental Laws, occurring on the Site.

< notlces of any condemnation, zoning or other land-use regulation
proceedmgs either instituted or planned to be instituted, which would detrimentally affect the
use, operation or value of the Site. :
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(11)  The Participating County hereby agrees that it will not enter into any new
leases or any other obligations or agreements that will affect the Site at or after the Effective
Date, without the express prior written consent of the Department and approval of the Board.

(12)  The Participating County will not subject the Site to any additional liens,
encumbrances, covenants, conditions, easements, rights of way or similar matters after the
Effective Date without the express prior written «consent of the Department and the approval of
the Board.

(13) The Participating County shall promptly notify the Dep

under this Ground Lease untrue or misleading, or of any covenant of the fliart TPk,
- under this Ground Lease incapable or less likely of being performed. Thed a;};l;;\:ip'i' g County’s

the Site.

temght of the Participating County in "
this Ground Lease or in any document, certlﬁgéte bl or schedule furnished or to be
furnished to the Department pursuant hereto ¢ contalns of will contain any untrue statement of a
material fact or omits or will omit to statg*a 'm'l;g:na;l@ fact necessary to make the statements or

facts contained therein not misleading. j
PN 7

SECTION 4. Lease of fHe *Séte_,. \Ccess, Utilities and Repairs FEasements and
Recordation of Lease. '

(15) No representation, warranty ¢

(a) Lease of the Silte andsRc;:ordatlon of Ground Lease. The Participating County
hereby leases the Sitefto thésBepartment and the Department leases the Site from the
Participating County Th% Partlclpatmg County further agrees to provide, or cause to be
provided, to the Degirmlént dahd its assigns or sublessees, adequate parking spaces at no cost,
and such utilifyzgerviees s the Participating County customanly provides or causes to be
provided to fatilifies sigiilar to the Project, mcluding without limitation electricity, gas, water,
sewer, garbag Eils osal, heating, air conditioning and telephone. The Department and the Board
shall ha%e the™ glght to record this Ground Lease in the Official Records of the Participating
Comty a§*@f the Effective Date or anytime thereafter.

% [Use Note: Section 4(b) and the Easement Agreement
are necessary if Site access and utilities are provided by other real property. The execution form
of the Easement Agreement is attached as Exhibit C.]

(b)  Access, Utilities and Repairs Fasement. As of the Effective Date, the
Participating County agrees to grant to the Department, for the use, benefit and enjoyment of the
Department and its lessees, successors and assigns, and their respective employees, invitees,
agents, independent contractors, patrons, customers, guests and members of the public using or
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visiting the Site or the Project, a non-exclusive easement over, across and under the Easement
Property for the purpose of a)ingress, egress, passage or access to and from the Site by
pedestrian or vehicular traffic; b) installation, maintenance and replacement of utility wires,
cables, conduits and pipes; and c) other purposes and uses necessary or desirable for access to
and from the Site for the repair, operation and maintenance of the Facility (collectively the
“Easements™). The grant of the Easements shall be memorialized in that certain Easement
Agreement for Grants of Access, Utilities and Repairs (the “Easement Agreement”) in
substantially the form of Exhibit C attached to this Ground Lease. The Departmentand the
Board shall have the right to record the Easement Agreement in the Official R ct%ds of the
Participating County as of the Effective Date or anytime thereafter. The Easement,to be® granted
by the Participating County are subject to the limitations set forth in the Easemen%*Agreement
In the event of a conflict or ambiguity, with respect to the terms of the Fa eméhts between this
Ground Lease and the Easement Agreement, the terms of the Easement Agréeen@n?‘shall control. .

(a) Landlord Right of Entry for Construction ai%d Operétion. Not\mthstandmg
anything to the contrary contained herein, Landlord has reservecﬁhe%ght to enter and use the
Site for construction of the Prolect pursuant to the terms i/and cnd}i{;)ns in the Right of Entry.

(b)  Quiet Enjoyment. The Part1c1patrg,£% unty covenants that the Department, its
a331gns or sublessees, may quletly have, hold, and enjoy-

Encumbrances

SECTION 6. Purnoseaand ﬁse\

The Parties reasonablywxpecf; for the Site to be used by the Department, and each of its
assignees or sublessees’;_,durlng the-Term of this Ground Lease, for the purpose of causing the
_construction, operation and  maintenance of the Project and appurtenances thereto; provided
- however, the Partlﬁ aclcn “1edge that the Site may be utilized for other types of correctional
housing or other«%ubho purposes as may be required to exercise the Board’s obligations, rights
and remedie T derthe, Bond Documents.

. The P i 01pat1ng County acknowledges and confirms that the Department s use of the
Lg@s"éﬁo & sta?e created hereunder includes, but is not limited to, allowing for potential
finaticiftg and construction of the Project and the leasing of the Site and/or the Facility pursuant

Lte Lease, the Facility Lease, and the Facility Sublease and for such other purposes as
may be’ “incidental thereto. The Participating County further acknowledges and confirms the
Board’s right to relet the Facility in the event of a default under the Facility Lease and to provide
for all other rights and remedies of the Board, the State Treasurer, and the owners of the Bonds

in the event of a default under the Bond Documents.

SECTION 7. Assignment or Sublease.

The Department may sublet or assign all or a portion of the Site or the Project or assign

' 8
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-this Ground Lease or any interest therein, without the prior consent or approval of the
Participating County; provided, however, any sublet or assignment shall be subject to the prior
approval of the Board and Participating County is provided notice of said sublet or assignment.
Notwithstanding that the Participating County’s consent or approval is not required for any
subletting of the Site or the Project, to assist with the Board’s financing of the Project, the
Participating County hereby consents to and approves the sublease of the Site, together with the
Improvements, to the Board under the Site Lease and the further subletting of the Facility by the

Board to the Department under the Facility Lease. PN
; ”z
SECTION 8. No Commitment to Issue the Bonds and Non-Liability of the‘Dep ent
and the State. w

The delivery of this Ground Lease shall not directly, 1nd1rect1y oﬁ%%ntlr?é’enﬂy, obligate
. the Department, the Board or. any other subdivision of the State to issfie i ¢ Bm}ds or levy any
form of taxation or to make any appropriation with respect to the PI'OJC)(%‘ Any@obhgatlon of the
Department created by or arising out of this Ground Lease shalL»fT@t im} 05&2 " debt or pecuniary
liability upon the Department, the Board or any other subdivision of the tate, or a charge upon
the general credit or taxing powers thereof but shall hef paykble solely out of funds duly
authorized and appropriated by the State. ~

SECTION 9. Cooperation.

The Participating County has a dut_y ful ’ cooperate and provide all necessary
assistance to the Department and the Board tosaidathem in their efforts to finance the Project.
The Part101patmg County acknowledges ffi’%t\n is \authonzed and directed to.provide cooperation
concerning the issuance of the Bonds, 1ncIu@hng without limitation, executing and delivering
such certificates, legal opinions Qrinst ents’as the Department or the Board may reasonably
request. The Participating Cg fun oal counsel, Chief Administrative Officer and its Sheriff
are authorized and directedjto c pe etdfe in the issuance of the Bonds and to execute all
documents reasonably needed%@' accomphsh such financing.

SECTION 10. Telzm%and Extensmn

A

ox’tbls' “Ground Lease shall commence on the Effective Date and shall co-
C date as the Facility Lease, unless such Term is extended by the parties
thereto, ef*tml ooter terminated as provided herein, except no termination of this Ground
Lease shall odéﬁ ntil all the Bonds and all other indebtedness incurred by the. Boa:rd for the
Proj‘%f 1%any, have been fully repaid.

The TCH:.
terminate on’tk

'*@:%;CTION 11. Rental.

The Department shall pay the Participating County rental in the sum of Ten Dollars
(8$10.00) per year, all of which rental shall be deemed to have been prepaid to the Participating
County by the Department on the Effective Date and, thereby acknowledges the Participating
County’s match funding requirement has been sufficiently met. The Participating County agrees
that the payment of such rental is adequate consideration for the leasing of the Site, together with
the Improvements, under this Ground Lease.
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SECTION 12. Taxes and Ass_essment.

The Department shall pay or cause to be paid all lawful taxes that may be levied at any
time upon any interest the Department may have under this Ground Lease (including both the
Site and the Improvements after the Effective Date). The Participating County and the
Department each represent and acknowledge that neither Party believes or expects that its
respective interests in-the Site are subject to payment of property taxes. The Department shall
have the right to contest the validity of any levy or tax assessment levied upon the Dep,ar;ﬁnent S
interest in the Site. ,

SECTION 13. Right of First Offer and Priority of Ground Lease.

(a)  Right of First Offer. Should the Participating County demde togeﬂ‘ e Slte at any
time during the Term of this Ground Lease, the Partlc1pat1ng County shall nofify the Department
and the Board in writing of such intention prior to soliciting offe from., L Any prospective
purchasers. In such event, the Department and the Board shallshaye fifteen (15) months from

receipt of such notification of intention to sell to inform Ahe “Partici

5‘1‘01pat1ng County of the

Department’s interest in acqumng the Site. The Partmgaﬁn%ﬁCounty understands that the
State’s acquisition process requires an appropriation of fidsand the approval of the Board. The
Participating County agrees to reasonably cooperate! {with thew]epartment in obtaining such
approval and in meeting any other State property ac ACqUs ition I;equlrements that may ex1st at that

2

(b) Pnontv of Groundwfée::se If the Department and the Part1c1pat1ng County are
unable to agree on the terms and&ondftwns for the purchase and sale of the Site, or if the Board
does not approve the acqulsm;gn oft ﬂ%e Stte by the Department, the Participating County shall be
free to market and sell the Sit¢, to a third party; provided, however, any new owner of the Site
shall acquire the Site st k:t to thi¢ Ground Lease and any encumbrances related to the Bonds
and the Bond Docume%ats_x The Department and the Board shall have no obligation to
subordinate the Froutid %ease the Bonds or the Bond Documents to accommodate the new

7 Da.mag 7or destruction to the Project shall not act to terminate or cancel this Ground
1445 #In the event of any damage or destruction of the Project, the use of the proceeds of any
‘property,casualty or builder’s risk insurance required to be procured and maintained pursuant to
the PDCA, or any insurance required by the Facility Lease or Facility Sublease shall be governed
by the terms of the agreement that required the procurement of such insurance.

SECTION 15. Insurance. -

Except for insurance obligations that may arise as a result of the issuance of the Bonds by
the Board, or as may be required by the PDCA, the Department shall have no obligation to
purchase insurance for the Site or the Project, including but not limited to any general liability,
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earthquake, flood, fire or extended casualty coverége.

SECTION 16. Condition and Title to the Improvements on Termination.

Upon termination or expiration of this Ground Lease, the Department shall have no
obligation, to remove the Improvements. Title to the Improvements, including the Project,
during the Term shall be vested in the State. Subject to the terms and conditions in the Bond
Documents, at the termination or explratlon of this Ground Lease, fee title to the Improvernents
including the Project, shall vest in the Participating County and become the property of the
Participating County without further action of any Party and without the necessﬂy,@f\a deed from
the Department to the Part1c1pat1ng County.

SECTION 17. The Department’s Right to Terminate.

The Department, with the approval of the Board, shall have 1l rlght?;o termlnate this
Ground Lease upon thirty (30) days written notice to the Parfig atﬁlghCOUmy without any
liability; provided, however, no termination of this Ground I%aéaér%évestmg of title to any
portion of the Site or Vestlng of title to the Project may ogeur un%l fge Bonds have been fully
paid or retired under the provisions of the Bond Docume i;;xts

F{
SECTION 18. The Participating County’s Ruzhﬁ

Participating County’s proper exercise af its 1 Immatlon rights pursuant to Article 2,
section 2.2(b) of the PDCA serves to te riffiat thg,Ground Lease effective on the date of
termination of the PDCA. :

SECTION 19. Non-Termination,

This Ground Lease shAll exgpire »gt the end of the Term. Tt is expressly agreed by the
Parties to this Ground Lease tghat an %default under this Ground Lease will not allow either Party
to terminate or otherwisg mterfére“\z\rlth the Department’s quiet enjoyment and beneficial use of
the Site and the Project u;f'fder this Ground Lease, the Site Lease or the Facility Lease. Until such
time as the Bonds#igye bez%lﬁﬂly paid or retired under the provisions of the Bond Documents,
the sole remedyof ’a\*n;y upon such default shall be a suit for money damages or spec1fic

performance,t’“/ emedy suoh a default.

pe any Waste or nuisance on the Site or any acts to be 'done thereon in violation of any laws
or ordﬁ;%ces. To the Participating County’s best knowledge, after having examined its
documents, public records and other instruments and having made inquiry of appropriate
departments and agencies with respect to the Site and, except as specifically provided in this
Ground Lease, no Hazardous Materials, were used, generated, stored, released, discharged or
disposed of on, under, in, or about the Site or transported to or from the Site. The Participating
County represents with.respect to the Site that neither the Participating County nor any other
persen or entity under the control of, or with the knowledge of the Participating County will
cause or permit the use generation, storage, release, discharge, or disposal of any Hazardous

11 .
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Materials on, under, in, or about the Site or transported to or from the Site.

SECTION 21. Eminent Domain.

If the whole or any portion of the Site or the Project shall be taken in eminent domain
proceedings, or by sale in lieu of such taking by a governmental entity threatening to use the
power of eminent domain, and which taking in the collective judgment of the Department, the
Board, and the State Treasurer renders the Site and/or the Project unsuitable for the - sqntinued
use by the State, then this Ground Lease shall termmate when possession is t:
condemning entity. ) ‘ : m{\ :

If this Ground Lease is terminated because of such taking and any o
outstanding, then all proceeds ﬁom any permanent or temporary takmg<

S

accrued interest, and upon full repayment of the Bonds then the rema1

be distributed to the Department and the Participating Countys accord g?zto thelr respective
interests as provided in the Bond Documents. The Part1c1paﬁng _otity and the Departrnent
shall each have the right to represent its own interest, a.ﬂ its Own Gest and expense, in any
proceedings arising out of such taking, and each of the =él:tlcqaa’un County and the Department
shall reasonably cooperate with the other, 1nclud1ng withott#Timitation, settling with the
condemning authority only with the other Party SeCOTS 1f;such settlement would affect the

other Party’s rights.

If this Ground Lease is not temingt?

scatise-of such taking, then it shall remain in full
force and effect with respect to the reria the Site and the Project. The Participating
County and the Department each ;»walves ‘provisions of the California Code of Civil
Procedu;re Sectlon 1265.130, or.ahy similar law that permits a Party to petition a court to
ing affecting the Site or the Project, the Parties agreeing
5®n1y as expressly set forth in thls Ground Lease.

7

During the*pe‘ anee of this Ground Lease, the Participating County shall not deny
benefits to any= personé the basis of religion, color, ethnic group identification, sex, age,
phys1cal or me_ t d'sabﬂlty nor shall they discriminate unlawfully agamst any employee or
mp yment because of race, religion, color, national origin, ancestry, physical
handlcap, mental disability, medical condition, marital status, age, or sex. The Participating
.County sh% gnsure that the evaluation and ftreatment of employees and applicants for
empl yment are free of such discrimination.

The Participating County shall comply with the provisions of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.), the regulations promulgated thereunder
(California Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.5,
Chapter I, Partl, Division3, Title2 of the Government Code (Government Code,
Sections 11135 - 11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.
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In the event the Department, the Board or their designees, at any time during the Term,
causes any changes, alterations, additions, improvements, or other work to be done or performed
or materials to be supplied, in or upon the Project or the Site, the Department, the Board or their
designees shall pay, when due, all sums of money that may become due for any labor, services,
‘materials, supplies or equipment furnished to or for the Department or the Board, upon or about
the Project or the Site and which may be secured by any lien against the Project or the Site or the
Department’s or the Board’s interest therein, and will cause each such lien to be fully discharged
and released at the time the performance of any obligation secured by any such lien peatures or
comes due; except that, if the Department or the Board desires to contest any such lLerr-».{t may do
so. If any such lien is reduced to final judgment and such judgment or other prodess as'h l%y be
issued for the enforcement thereof is not promptly stayed, or if so stayed, said stay thereafter
expires, the Department or the Board shall forthwith pay and discharge sai j;judgment.%’i‘*

SECTION 24. Indemnification.

As required by Section [] N] __
Participating County hereby agrees that it shall indemnify, proﬁ%ct “de{end and hold harmless the
State, including but not limited to, the Department, the Boa:r:d DGS, arid each of their respective
officers, govemmg members, d1rectors officials, er%pleyeessj subcontractors consllltants and

liabilities of every kind and nature Whatsoever;% isir

(a) any breach of this Ground Lease by the Part

the “Claims™). The Participating Ceunty S o‘bhga’uon to 1ndemmfy defend, and save harmless
the Indemnitees shall extend toall @laims ansmg, occurrmg, alleged, or made any t1me
~ including prior to, during; or affétathis
County’s obligation to mdemmfy 2defend, and save harmless the Indemmtees shall apply
regardless of any active, and/ok.p a§31ve negligent act or omission of the Indemnitees, but the
Participating County s not be obligated to provide indemnity or defense for Indemnitees
wherein the Clalmsnan f the gross neghgence or willful mlsconduct of the Indemmtees

i Eaxﬁmpatmg County covenants that the Facﬂny 1s not and will not be mortgaged,

e, or hypothecated in any manner or for any purpose and has not been and will not be the
subJec fa grant of a security interest by the Participating County without the written consent of
the Department and the Board. The Participating County further covenants that it shall not in
any manner impair, impede or challenge the security, rights and benefits of the owners of the
Bonds or the trustee for the Bonds.

SECTION 26. Miscellaneous.

(a) Amendments. This Ground Lease may only be amended, changed, modified or
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altered in writing by the Parties. As long as any of the Bonds are outstanding the Board must
consent to any amendment hereto to be effective.

(b) Waiver. The waiver by any Party of a breach by the other Party of any term,
covenant or condition hereof shall not operate as a waiver of any subsequent breach of the same
or any other term, covenant or condition hereof.

(c) Law Goveming. This Ground Lease shall be govemed excluswel;g\ by the
provisions hereof and by the laws of the State and any action arising from or relafhg to this

California.

A

(d Sectlon Headings. All articles, paragraph and section hea@l ings, ttlgg or capt10ns

contained in this Ground Lease are for convenience of reference only and/Are }ot intended to
define or limit the scope of any provision of this Ground Lease. By s

(e) Conflicts Between Terms of Documents. Nét ing “irathis Ground Lease is
intended to amend, modify or supersede the PDCA expect a8 expl:esalyrprowded herein. In the
event of any mcons1stency in the PDCA and this G un ,.Leaser the inconsistency shall be
resolved by giving preference to the PDCA. In the gevent of“fany mconsistency between this

Ground Lease and the Bond Documents, the Inc risistenc] ;}es shall be resolved by giving
preference to the Bond Documents. 7 7

=

R,

® Relationship of Parties. The®Pk en€ and its agents and employees involved
in the performance of this Ground Leasef“]”;iall actin an independent capacity and not as officers,
employees or agents of the Part101p§gng Cout

7"‘\ =

(g Successors and A331 ¢ The terms and prov1s1ons hereof shall extend to and be

bmdmg upon and inure to the enetito jghe successors and assigns of the respective Parties.

(h)  Partial In¥alidity. It any one or more of the terms, provisions, covenants or
conditions of this GrourdiLease shall to any extent be declared invalid, unenforceable, void or
-voidable for any redsen b o ourt of competent Junsdlctlon and the finding or order or decree of
which become al%none; SF the remaining terms, prov1s1ons covenants or conditions of this
be aﬁected thereby, and each provision of this Ground Lease shall be valid and

I\;{otices All notices herein which are to be given or which may be given by either -
tlaer shall be n writing and shall be deemed to have been given three (3) business days

addressé,dv’as follows:
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To the Board: State Public Works Board
915 L Street, 9% Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

To the Participating County: ;

Attent1on.
Facsimile:

i’

@tlce by personal
d. The address to

Qg\,\gz e z<§ven to all Parties as

which not1ces shall be mailed to a Party may be changed by Wi
hereinabove provided. ¥

(k) Bankruptcy. In the gyent of.' mx/bankruptcy proceeding, this Ground Lease will
not be treated as an executory confract and canriot be rejected by the Participating County.

Q) Exhibits.  The fo
incorporated by reference here‘gl

Exhlbltg:”ﬁorm of Easement Agreement for Grants of Access, Utilities and
;“?Repalrs :

xhibit’D: Form of Legal Opinion Letter

: ,'1\5'1’[ E List of the Permitted Encumbrances

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]
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- IN WITNESS WHEREOF, the Parties hereto have caused this Ground Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first
written above.

[PARTICIPATING COUNTY]

By: A
Name:

CONSENT: STATE PUBLIC WORKS
BOARD OF THE STATE OF CALIFORR

By:
ST,

Name:
Title:  [Executive Director ér Depyr Director]
i

Date:

APPROVED: DERARTMENT OF GENERAL
SERVICES QETHESTATE OF

&t Code Section 11005)
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State of California )

County of )
On ,20__ before me, 4
(here insert name and title of the officer)4, "
personally appeared ’ who proved toﬁni?n ,
satisfactory evidence to be the person(s) whose name(s) is/are su % ?Q(;i%f@; the within

instrument and acknowledged to me that he/she/they executed
authorized capacity(ies), and that by his/her/their signature(s) on
the entity upon behalf of which the person(s) acted, execut ’thea‘f\n;sent.

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

" (Seal)

17
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State of California )

County of )
On ,20 before me, -
(here insert name and title of the officer)
personally appeared who proved } me§; e basis of

satisfactory evidence to be the person(s) whose name(s) is/are sub; S}ed T@;,: the within
e An his/her/their

v
trumént the person(s), or

mstrument and acknowledged to me that he/shé/they executed
authorized capacity(ies), and that by his/her/their signature(s) op’

the entity upon behalf of which the person(s) acted, execute the 1nstumeht

foregoing paragraph is true and correct.

WITNESS my hand and official seal,

(Seal)

, 18
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CERTIFICATE OF ACCEPTANCE

This 18 to certify that, pursuant to Section 27281 of the California Government Code, the
interest in real property conveyed by the Ground Lease dated as of ,20__ for reference
only from the County of a Political Subdivision of the State of California to the State of
California on ‘behalf of the Department of Corrections and Rehabilitation of the State of
California is hereby accepted by the undersigned officer on behalf of the State Pubh,c Works
Board pursuant to authority conferred by said Board in its duly adopted delegation 168 _Iutlon on
December 13, 2013. '

Note to Recorder: .0‘ this certzﬁcate is for a correction deed, all corrections and/or changes 1o the previously recorded, dee?‘"muﬂ%‘e.,rewmved and
accepted by the State prior to recording a correction deed. All correction deeds requive a new Certificaie ;A?Z'epm}?ce dated s “subsequent 1o
recordation of the original deed or the most recent correction deed if any. ‘ea,,?,

a

- ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

APPROVED

By: S ' Date:

T%STATE OF CALIF ORNIA
(Pur ant ‘t5:Government Code Section 11005)

‘ Date:

19
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EXHIBIT A

(Project Description)

(to be inserted)
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EXHIBIT B

(Legal Description of the Site)

(to be inserted)
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EXHIBIT C

(Form of Easement Agreement for Grants of Access, Utilities and Repairs)

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

NO DOCUMENTARY TRANSFER TAX DUE. This Ground
Lease is recorded for the benefit of the State of California and
is exempt from California transfer tax pursuant to

Section 11928 of the California Revenue and Taxation code
and from recording fees pursuant to Sections 6103 and 27383 - ;
of the California Government Code. LA

[THE ;REA ABQVE IS RESERVED FOR RECORDER'S USE]
& =;§

EASEMENT AGREEMENT FOR GRANTS OF

RECITALS

A. TMI%Q HicT patlig County, as landlord, and the Department as tenant, entered into
a ground leas& da}gvd a?‘*of ,20  for reference only, (the “Ground Lease™) for the
lease of that, certam reaT property located in the County of | | and more particularly
descrlbed m Exhlﬁaft"l attached hereto and incorporated herein by this reference (the “Site”); and

OB The Ground Lease provides that: the Participating County as owner of certain real

adJ acent to the Site, shall grant Easements to the Department in the Easement Property,
which 1§/fore particularly described in Exhibit 2, attached hereto and incorporated herein by this
reference; and

C. The Participating County and the Department desire to the grant of Easements in
the Easement Property on the terms and conditions contained in this Fasement Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereto hereby agree as follows:

C-1 :
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1. Definitions. Unless otherwise required by the context, all capitalized terms used -
herein and not defined herein shall have the meanings assigned to such terms in the Ground
Lease or the Project Delivery and Construction Agreement.

2. Grant and Description of Fasements.

2.1 Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respectlve contractors, subcontractors, employees, lesseess” ;;hcensees
permittees, successors and assigns a non-exclusive easement over and acrossdthe B asement
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and fr %ﬁthe Sig and
the Project (the “Access Easement™); prov1ded however, that rights pursu’a oS

Saeh Access

Easement shall only be exercised if there is no reasonable access to the Site aﬁnc&i%‘ the Project via

Section 2.3 hereof, and provided further, that such Access Easement 5
such times where the Department, or its lessees, successors or . 43signs
Facility and is responsible for maintenance and repair of thé* “Faci]

Facﬂlty Sublease or (ii) dunng such times Where the Board,-for its” lessees successors or assigns,

the terms of the Facility Lease.

2.2 Grant of Utilities and Repalrs emenf The Participating County, as the
owner of the Easement Property, hereby grants te.and f@r the benefit of the Department and the
Board and their respectlve contractors, subcen ‘ vemployees lessees, licensees, permittees,
successors and assigns a non-exclusive éase ent; cross, over and under the Easement Property
as shown in Exhibit 2 hereto for thefurpos

8 a) installation, maintenanee and replacement of
utility wires, cables, conduits and%iggesafor U’uhﬁes , as defined below; and b) other purposes
and uses necessary or desnra?le“ﬁe 1e repalr operatlon and maintenance of the Facility (the
“Utilities and Repairs Easenient az%d tbgether with the Access Easement, the “Easements™);
provided, however, that such Uilities'and Repairs Easement is subject to the security limitations
set forth in Section 2.3 kf‘ of, (Tfprowded further, that such Utilities and Repairs Easement is
only effective (1) during su ,tunes where the Department, or its lessees, successors or assigns, is
in possession of the ,gty and is responsible for maintenance and repair of the Facility under
. the terms of the acﬂ'ﬂ‘;yf ‘Sublease or (if) during such times where the Board, or its lessees,
SuCCessors. or%’ Shisge1S in possession of the Facility and is responsible for maintenance and
repair oﬁﬁev]?a punder the terms of the Facility Lease. “Utilities”-shall mean any and all wet
: tlhues (mcludmg sewer) necessary or required to service the Facility, including,
_'taﬁom all electrical, natural gas, water, sewer, telephone, data, and other
umeatlons services. :

4 2.3  Security Limitation on Easements. The exercise of the rights granted
under the Easements will be expressly subject to the limitations and requirements imposed by the
Participating County’s customary security measures for the Participating County’s facilities that
may be located on the Easement Property (the “Security Measures™). Prior to the exercise of any
rights under the Easements, the Department or the Board, as the case may be, or their respecuve
lessees  SUCCESSOrs Or assigns shall contact the : ,
/] to ensure that such exercise of rights granted under the Easements Wﬂl be in comphance

telec
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Ground Lease July 22,2014



with the requirements of the Security Measures.

3. No Unreasonable Interference. The Participating County shall not conduct any
activity on, under or about the Easement Property that would unreasonably interfere with the use
of the Easements.

4. Term of Fasement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as such Term
may be extended or terminated as provided in the Ground Lease. No breach of tln""Easement
Agreement shall entitle any of the parties hereunder to cancel, rescind, or othenzylse tﬁﬂnmate
this Easement Agreement, but such limitation shall not affect in any manner an d?her rlghts or
remedies which a party may have hereunder by reason of any breach. @ R

"
5. Character. The Easements granted by this Easerneﬁ' ) greement shall be
appurtenant to the Site and nonexclusive and for the use and benefit o: )epartment and the
Board. This Easement Agreement is not intended to grant asfee est’ in the Easement
Property, nor is it intended to be a lease or a license. The D& s\acknowledges that the
Easements herein granted are nonexclusive easements and.that %e Participating County and its
successors and assigns may grant one or more add;nen' on—excluswe easements in the

,,,,,

Easement Property to third parties, so long as the Hghts granted by such easements do not

materially interfere with or hinder the use of the Fasements b‘iy the Department or the Board or
that of their respective lessees, successors or assrgns

6. Covenants Running with the**L ‘Bmdn{g on Successors.  Pursuant to California

Civil Code section 1468, this Easement Agreement and the Fasements are covenants related to
the use, repair, maintenance and imptovement:c offthe properties benefited and burdened hereby,
ft herem sHall be binding upon the Easement Property and

and, as such, the covenants set foftl
shall be binding upon all partresTh 'ng or in the future acquiring any interest in the Easement

Property

7. Binding % Effect. This’Basement Agreement shall be binding on and shall inure to
the benefit of the lessee Successors and assigns of the Participating County, the Department,
and the Board : -

Thls Easement Agreement shall be
[E] County, State of California, and

recorded ATT thq@ﬁﬁe/ml Reeords of [ENI
shall serve as ngtice to all parties succeedlng to

Entire Agreement: Amendments. - This Easement Agreement contains the entire

agreement of the parties hereto relating to the Easements herein granted. Any representations or
modifications concerning this Easement Agreement shall be of no force and effect, excepting a
subsequent modification in writing, signed by the Department and approved by the Boar
the current owner of the Easement Property and recorded in the Official Records of |
1 County, State of California.

10.  Warranty of Authority. The Participating County represents .and warrants as of

' : C-3
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. the Effective Date that (i) it is the legal owner of the Easement Property, (ii) it has full power and
authority to place the encumbrance of this Easement Agreement on the Easement Property,
(1ii) it has not conveyed (or purported to convey) any right, title or interest in or to the Easement
Property, except as has been disclosed in writing to the Department prior to the Effective Date,
and (iv) if necessary, it has the written consent of any lenders, tenants and subtenants of the
Easement Property to the terms and conditions of this Easement A greement.

11. Countégparts. This Easement Agreement may be signed m fnultiple
- which, when signed by all parties, shall constitute a binding agreement.

Lmterparts

written above,

CA};%I{FQ
I anﬁgéa@rovemment Code Section 11005)
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State of California - )

County of . | )

On ,20__ before me,

(here insert name and title of the officer),

personally appeaied

who proved to niEEc
Bl

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

. (Seal)

C-5
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 State of California )

County of | )
On ' , 20__ before me,
(here msert name and title of the offlcer)% <
personally appeared | who proved to me\o :;g&basm of

satlsfactory evidence to be the person(s) whose name(s) is/are sub cri,b,edxf@« the within
N

55 \

authorized capacity(ies), and that by his/her/their 51gnature(s) on'thc S 'eﬂt the person(s), or
thé ingtru@ent

the entlty upon behalf of which the person(s) acted, execut

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)

C-6
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
- easement interest in real property conveyed by the Fasement Agreement for Grants of Access
Utilities, and Repairs dated as of ,20__for reference only from the County of

a Political Subdivision of the State of Cahforma to the State of California on behalf of the-
Department of Corrections and Rehabilitation of the State of California is hereby accepted by the
undersigned officer on behalf of the State Public Works Board pursuant to authonty cenferred by
said Board in its duly adopted delegation resolution on December 13, 2013.

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordefl 4 deeﬁ' mustﬁe j7\‘61:1:’;'werz' and
accepted by the State prior to recording a correction deed, All correction deeds require a new Certificate of,Acceptance dated subsequent to
recordation of the original deed or the most recent corvection deed if any. E

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

APPROVED

Date:
TH}ST \TE 01; CALIFORNIA
(P u}m to:@dvernment Code Section 11005)
‘By: % o ' Date:
Name:
Title:

| C-7
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EXHIBIT 1 TO EASEMENT AGREEMENT
LEGAL DESCRIPTION OF THE SITE

(To Be Attached)

Exhibit 1-1
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EXHIBIT 2 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE EASMENT PROPERTY

(To Be Attached)

Exhibit 2-1
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EXHIBIT D

(Form of Legal Opinion Letter)

[LEGAL COUNSEL LETTERHEAD]

[Client]

State Public Works Board
of the State of California
Sacramento, California

Re:  Ground Lease By and Between [insert name oﬁﬂ;g Paltlcipaffng County] and the
Department for the [insert name of the PrOJect] Locategi, at [insert address of the

Site]

Ladies and Gentlemen:

dated as of ,20 fomefere e,only between [insert name of the Participating
County] as landlord and the Detz %ent ofCorrections and Rehabilitation of the State of

Stat/ of C
Calik ﬁ%ia Wlth full legal right, power and authority to enter into and perform its obligations
unde "'"e Ground Lease [if easements are being granted under the terms of an Easement
Agreement in the form of Exhibit C to the Ground Lease, add: “and Easemient Agreement in the
form attached as Exhibit C to the Ground Lease” and revise letter accordingly].

[Alternatzve 2: If the Department is the cZzent]

L. The Department 1S an entlty of state government of the State of Cahforma with
full legal right, power and authority to enter into and perform its obligations under the Ground

D-1
Ground Lease July 22,2014



Lease [if easements are being granted under the terms of an Easement Agreement in the form of
Exhibit C to the Ground Lease, add: “and Easement Agreement in the form attached as Exhibit
C to the Ground Lease” and revise letter accordingly).

[The following provisions apply regardless of the client]

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding wpon and
enforceable against the [insert name of client] in accordance with [its/their] terms, i it 1s/they
are] in like fashion valid and binding upon and enforceable against the respectwa@he
thereto, except that enforceability may be limited by bankruptcy, insolvency.. and"«*ojtherflaws
affecting the enforcement of creditors’ rights generally and by the ap}ghca ion” of “équitable
principles if equitable remedies are sought. F Y

B of th‘g‘ Ground Lease

3. The executlon and dehvery by the [msert name of client
[and Easement Agreement] and compliance with the prov131on"' ,_3’ 5 not and will not
materially conflict with or constitute on the part of the [msex‘cﬁﬁam of ent| a breach of or a
default under the law, administrative regulation, judgment; %decrz% or’any agreement or other
instrument known to me which the [insert name of cli ntf isa arty or otherwise subject.

4. All actions on the part of the [insertrame, of ¢ Lent] necessary for the execution
and performance of the Ground Lease [andiEase en Agreement] have been duly and
effectively taken, and no consent, authorization.or: Eprgvﬂ of, or filing or registration with, any
governmental or regulatory officer or bod§ not eaay obtained or not obtainable in due course
by the [insert name of client] is requl;red toxbe gbtained by the [insert name of client] for the
making and performance of the Gro cgjease f‘and Easement Agreement] .

5. . There is no actjdmn, Suit or\proceedlng pending (with the service of process having
been accomplished) to restraln or enjom the execution and delivery of the Ground Lease [and
- Easement Agreement], gt in ank ~way contesting or affecting the validity of the Ground Lease
[and Easement Agreemen g

Very truly yours,
[INSERT NAME OF CLIENT]

Name:
Its:

Ground Lease . Tuly 22,2014




EXHIBIT E
(List of the Permitted Encumbrances)

© (to be inserted)

(1. Right of Entry for Construction and Operation] N
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EXHIBIT F

(Pending and Threatened Lawsuits)

(to be inserted)

. ~ F-1 '
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City and County of San Francisco Department of Human Resources
Classification and Compensation

Holiday Compensation Examples by Work Schedule and Overtime Status

Legal Holiday Pay (LH) - paid time off an employee receives when off on a legal holiday

If an employee works on a legal holiday,

» the employee is paid 8 hours LH if that employee is regularly scheduled to work that day

» the employee earns 8 hours legal holiday in-lieu (HE) if that employee is not regularly scheduled to work that
day

Holiday Work Pay (HP) - equivalent to overtime rate of pay (1.5x) for working on a legal holiday

+ If an employee works on a legal holiday, that employee receives holiday work pay (one-and-one-half time) for
all hours worked .

» Employees in classifications designated 'Z '(FLSA exempt) receive compensatory time off (CT) at the rate of
one-and-one-half times in lieu of HP

Other Relevant Reqular Pay Codes

OT - Overtime at ene-and-one-half times

OE - Compensatory time earned (at one-and-one-half times)
HE - Holiday in-lieu earned

Examples: all employees are reqularly scheduled for five 8-hour shifts (full time)
Employee A regularly scheduled Mon-Fri, this week works Mon-Sat

Employee B regularly scheduled Tue-Sat, this week works Tue-Sat

Employee C regularly scheduled Mon-Fri, this week works Mon-Fri

Employee D regularly scheduled Mon-Fri, this week works Mor-Thu, off Fri

Employee E regularty scheduled Mon-Fri, this week works Mon-Thu, off Fri, and works Sat
Employee F (FLSA Exempt) regularly scheduled Mon-Fri, this week works Mon-Sat
Employee G (FLSA Exempt) regularly scheduled Tue-Sat, this week works Tue-Sat

)3 id; afurda
Employee A 88VI-\I/§ 8 OT (12 hours pay) .
Employee B 8 WK 8 HP (12 hours pay)
8LH

o 8WK
Employee C 8 HE -
Employee D , ' 8LH -
Employee E 8 LH ) 8 OT (12 hours pay)
Employee F 88\;_\‘/:5( 8 OE (12 hours earned)
Employee G 8 WK 8 OE (12 QOLU};S earned)

CADOCUME~NADMINI~N\LOCALS~1\Temp\notes6030C8\LH and HP by Work Schedule.xls







STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
JAIL CONSTRUCTION AGREEMENT

FOR

, This Board of State and Community Corrections Jail Construction Agreement
(“Agreement”) is entered into as of _ .20 (“Effective Date”), by and between
the Board of State and Community Co ions (¢ C”) an entity of the state goveent of
the State of California (“State”), and £ £ (“Participating County ) % Po

the “Parties,” and mdmdually as a “Party.”

RECITALS

Ll
particularly descnbed in Exhibit B attached hereto (“PrOJect”)rloca ot
 (“Site”) under Chapter 3.12, Part 12, Part 10b of Division 3 of Title 2 of th& Cahforma Government Code
and the corresponding regulations set forth in Title 15, I;;mr@; 1, Chapter 1, Subchapter 6 of the

California Code of Regulations (collectively, the “AB %;00 J a1l findncing Program”)

WHEREAS, this Agreement is bemg exe@ﬁ’f%ﬂ~ un"éntly with the execution of the
Project Delivery and Construction Agreement (“PD CA”™) entered into between the Participating
County, BSCC, the State Public Works Board™ i_g%%%Stage of California (“Board™) and the
Department of Corrections and Rehab111tat“ (“Department”) The Department, the Board and
BSCC are referred to collectlvely hg;em as Agéglﬂ%

T

) WHEREAS, the purpose,of fh“zts; AgTeement is to set forth the roles, responsibilities and
performance expectations of i e Datticswith respect to the Participating County’s construction of
the Project under the authorlty of the 'BS{?C and the procedures for reimbursement by the State
of those Participating C@unty co! s:eﬁglble for reimbursement as provided for under the AB 900
Jail Financing Program "%Th;;é Agreement is intended to be read in conjunction with the other
agreements necesst g‘&f_@é} e ¢onstruction and financing of the Project under the AB 900 Jail

Financing Progrs mclggmg, without limitation, the PDCA and the other agreements described
n the PDCA"”“ 1o Nothing in this Agreement is intended to amend or modify the rlghts and

ﬁWHEREAS the Total Projéct Costs for the Project shall be defined in Article 3, Section
31) @ Sf.the PDCA. The State will provide financmg (“State Flnancmg”) (up to a maximum of

Participating County will provide the Cash (hard) Match (as defined in Article 6(C) below) and
the In-Kind (soft) Match (as defined in Article 6(C) below) (with the Cash (hard) Match and the
In-kind (soft) Match collectively referred to as “Participating County Funding” and together
with the Maximum State Financing, the “Total Eligible Project Costs™.) -Total Eligible Project
Costs shall be used in determining Cash (hard) Match credit and In-kind (soft) Match credit to
the Participating Counties as specified in Exhibit A to this Agreement. As stated in Article 1,
Section 1.3 of the PDCA, the AB 900 Jail Financing Program is predicated on the Board’s ability
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to issue bonds for the Project.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements,
provisions and covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

ARTICLE 1. TERM AND TERMINATION

A. Term. This Agreement shall commence on the Effective Date and shall ter&mmate
upon the completion and State acceptance of the Final Audit (as defined below ’A%}mcle 4@@))
unless terminated earlier as provided in Article 1(C) below. Sy

termmatmn of the Agreement

C. Termination.
L.
Agreement in the event any of the followmg events or
(a)

Agreement, any Project Document or any Apphcg ble Lg;ws provided Participating County has
not cured such breach in all respects vzlssuch%f’ (30) day period, which cure period may
be extended for a reasonable time with the cnsent of BSCC if the Participating County
demonstrates that such additional t]gle is requ?é’d to cure such breach in a dlhgent and

commercially reasonable manner;

S

j%
by I ermlnanon of the PDCA as provided for in Art1cle 2, Section
2.2(a)())~(v) and (b) of fl PD@A,

gg) %Substantlve alteratlon of the scope, cost or schedule of the Project
without the prio erft%\approval of BSCC and the Board as required under this Agreement and

(d) Participating County’s refusal or mablhty to complete the Project -
1n a manner con. 1stent with the Agreement, and the other Project Documents (as defined below
indrticle 33@112?udmg all timelines, plans, and specifications as approved by BSCC, or refusal or
Tity to comply with any Applicable Law.

2. The Participating County may, prior to the State providing any amount of
financing, terminate this Agreement in the event any of the following occurs:

(a) The State’s breach of a material term of this Agreement, any
Project Document or any Applicable Laws provided the State has not cured such breach in all
respects within thirty (30) days from notice of said breach, which cure period may be extended
for a reasonable time with the consent of the Participating County if the State demonstrates that

AB 900 — BSCC Construction Agreement . | January 28, 2014



such additional time is required to cure such breach in a diligent and commercially reasonable
manner; ' ‘

(b)  Termination of the PDCA as provided for in Artlcle 2, Section
2, 2(a)(1)—(v) and (b) of the PDCA;

(¢ F aiture of the State to execute the Ground Lease or the Right of
Entry for Construction and Operation; or N

(d)  Inthe event the Board determines the Participating Qounty*' no
longer eligible for Project financing under the AB 900 Jail Financing Program as se"t‘“f\\rth lacd
Article 1, Section 1.2 of the PDCA.

3. In the event of termination as provided in Artlclg,,,«, G
Parties agree in writing otherwise, Participating County shall, upon nofil 'catlo‘n, séfund to the
Agencies an amount equal to all State Financing previously disbursed t J.;:Pai"fumpatmg
County. Any State Financing so remitted to the Agencies may e st f (e to’mterest equal to the
rate earned by the State Pooled Money Investment Accoun}é ¢ Partisipating County shall not be
required to refund any State Financing in the event of termination solely because, through no
fault of Partlc1pat1ng County, the Board determines it i i§ not feam. le’or appropriate to issue bonds

or is unable to issue bonds to finance the Part101pat1ng unty’ ,-;’ Project.

4, Nothing in this Article 1 many way alters or limits the authority of BSCC
or the Agencies to withhold State Financin r%o%ﬁdance with Apphcable Laws (as defined
below) or any other right or remedy avail4l e to the State at law or in equity for breach of the -
Agreement. e 4

ARTICLE 2. PROIE T OFFICIALS

. AL BS CC Representatlv The BSCC Executive Director or his or her designee shall
be the State’s representative (“Agency Representative”) for administration of this Agreement.
Any amendment to this Agreement, including any exhibit, schedule or attachment hereto, shall
be binding on the State, o%lﬁﬁ signed by the Agency Representative. This Article 2(A) shall not
limit any requi }emerit‘é;\for amendment of any other agreement that is a Project Document.

,sm%\ \xa%
B, By Jatmg County Constructlon Administrator. The Participating County has

appomte{i a C&untyaConstructlon Administrator as identified below. Participating County agrees
that ifs: County Construct1on Admmlstrator shall be its representative for the admmtstratlon of

Partl p tmg County agrees that all communications given to its County Constructmn

Administrator shall be binding as if given to the Participating County. Participating County

~ agrees that any documents required to be submitted to the Agencies, including but not limited to,
quarterly progress reports and final project summary reports, shall be certified for accuracy by its
County Construction Administrator in form reasonably acceptable to BSCC. Any Amendment
to this Agreement and any other Project Document shall be binding on the Participating County
only if signed or certified in form reasonably acceptable to BSCC by the County Construction

. Administrator.
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County Construction Admunstrator
Title:

Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

C. Participating County Project Financial Officer. .- The Participating C@unty\”as

appointed a Project Financial Officer as identified below. Participating County. agree that #5
Project Financial Officer shall be responsible for establishing an official prj}ect Bileardk
separate account for depositing of funds paid under this Agreement, and efisuring i at project
accounting procedures and practices are in accordance with generally accepteﬁ g )j%ernment

accounting principles and practices (see Accounting Standards and Proéedure for Counties,
California State Controller, Division of Local Government F 1srcil/ Affairs) W}th adequate
supporting documentation maintained in such detail so as to prov: a%eiudlt trail which will
permit tracing transactions from support documentation, to,‘the accOuntifig records, to the

financial reports and billings. Participating County agree s*"tha’rall E}ys’cal documents, including all
invoices and expenditure statements, required to be submitted to "BSCC shall be certified for

accuracy by its Project Financial Officer. A J

Project Financial Officer:
Title:
Address:
City, State, Zip:
Telephone:
Facsimile:
Email:-
£ Do
D. Partlcmatmg Count\LPrmect Contact Person. The Participating County has
appomted a CountyanJect @ontact Person as 1dent1f1ed below. Pammpatmg County agrees that

Title:
Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

Either Party may change its Project representatives upon written notice to the other Party.
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ARTICLE 3. PROJECT DOCUMENTS AND APPLICABLE LAWS.

A."  Project Documents. The Participating County agrees to construct the Project in

accordance with the following agreements and documents each as may be amended in
accordance with its terms and which, together with the Agreement, shall be referred to herein as

) Fronosal] (“County Project Proposal”) (3) County PrOJecit,a
Descrrptlon Detaﬂ and Budget (“Project Description™) in the form attached hereto as"Exhibit B;
(4) Ground Lease, Right of Entry for Construction and Operation, Facility Lease anc?‘thﬁ%‘acﬂﬂy
Sublease as those terms are defined in the PDCA,; and (5) the PDCA .

.“;.

B. Applicable Laws. The Part1crpat1ng County agrees to con;pfﬁ th all federal
state or local laws, regulations, rules, ordinances and guidelines apphcasbl %vthe constructron of
the Project including, without limitation the following (collectively “Ap*"llca

AR e;/
1. The Minimum Standards for Local Deten fon E% iti€s and Local J ail
Construction Fi inancing Program regulatrons contarned m Tlﬂe 15,ivision 1, Chapter 1,

5. Accountmg Standards and Procedures for Counties, California State
Controller, Division of Jocal F@ﬁ%al,Affarrs

Al c@rporatron of Approved Changes. Upon their completion, all Participating
County ass ance% SAnd-submittals, submitted to and approved in writing by BSCC are
incorpors;-ated hereipby reference and made a part of this Agreement.

_a,,_

f% ?]_Q Precedence. In the event of any inconsistency in the Project Documents, except
as othermse provided herein, the inconsistency shall be resolved by giving precedence in the
followmg order: 1) PDCA, 2) the Ground Lease (as defined in the PDCA); 3) this Agreement
~ including the BSCC Jail Construction Agreement Standard Conditions attached hereto as Exhibit

A, 4) the Right of Entry for Construction and Operation (as defined in the PDCA); 5)
Participating County’s Project Proposal; 6) Participating County Project Description Detail and
Budget; and 7) the Participating County’s proposal(s), modification(s), and submittals. In the
event the Bonds are issued, any inconsistency between the Project Documents and the Bond
Documents shall be resolved by giving precedence to the Bond Documents. To the extent the
Parties mutually agree that a provision of a particular document should control with respect to an
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inconsistency between that document and another document or documents, notwithstanding the
other provisions of this Section, such provision shall control.

ARTICLE 4. PARTICIPATING COUNTY OBLIGATIONS
Participating County agrees to the following covenants, assurances and submittals:

A. Participating County’s Construction of Jail. The Participating County shall
construct the Project to ensure and enable compliance with all Applicable Laws, and ;‘f\
Participating County agrees that State Financing and Cash (hard) Match funds sh%% flot s‘gpplant
funds otherwise dedicated or appropriated for construction activities. No review or approv id
provided by the State, the Agencies or the State Fire Marshal of documents 01}3 upnTittals shall
relieve Participating County of its obligation to design and construct the Prd) ect u%*accordance
with this Agreement and all Applicable Laws mcludmg, without 11m1taﬂ6‘r;1%n%0nmental
procurement, safety and health, the AB 900 Jail Financing Program, and%lﬂ%ﬂé ,15; and 24 of the
CCR. The Agencies’ review and approval of any Project Docume f%)r ?1:}79,»Agen01es
purposes only. No alleged failure or oversight related to the Agﬂ‘@ncbl\ eyiéw of the Project or
the Project Documents shall be construed as a wavier of anyights® Q\f ﬂ}e Agencies or the State
of California, or construed as an excuse to performance } b.y‘aPar&mpaﬁng County under this
Agreement or any other agreement. All Plans (as deﬁned below} prepared by the Participating

Project. Partlgrpatmg @oﬁ_ijlty shall mamtam a complete and current set of all books and records

relating to thed; and construction of the Project. Agencies shall be entitled, upon forty-
eight (4@%‘%‘?’)‘5"” 1 'tten notice, to inspect all books, records, and accounts kept by Participating
Cougg relatmg‘ o the work contemplated by this Agreement. Within ninety (90) calendar days
aftef Fin _Cogpletlon (as defined below), Participating County shall deliver to Agencies a
fmaneq%f audit of the Project (“Final Audit™). The Final Audit shall be performed by a Certified
PublicAgcountant or a Participating County auditor that is organizationally independent from
the Partfiipatmg County’s project financial management functions. Nothing in this Article 4(C)
shall limit the Participating County’s record retention obligations as set forth in Article 7 of the
PDCA. For purposes of this Agreement, “Final Completion” shall mean completion of the
Project.

D. Compliance with Project Documents and Applicable Laws. Participating County
agrees to comply with all terms and conditions of this Agréement? the other Project Documents
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and all exhibits and schedules attached hereto or thereto and all Applicable Laws.

E. Project Plans. In addition to all submission requirements under the PDCA, the
Participating County shall submit to BSCC the architectural and design documents, drawings,
specifications, calculations, general and special conditions, submittals, Project budgets,
schedules and contracts (collectively, “Plans™) within the time frames as specifically set forth in
Exhibit B and as otherwise may be required by the Project Documents and Applicable Laws. As
a condition to the financing to be provided by the State through interim financing or the:sale of
bonds, Participating County shall cause to be prepared all required Plans and docmgﬁ S
necessary to solicit design-build bids or proposals, and complete the Project on tim& and Within
budget. Participating County is solely responsible for preparing all Plans and cheriacments
for the design-build solicitation process, as prov1ded by Applicable Law. Iné i
Participating County is solely responsible for ensuring the final constructign d@cu?ﬁents and
specifications are approved by both the BS CC and the State Flre Mars]aal i%fc{re Léjsuance and

et Si

PDCA.

kN
F. Construction. Participating County shall be,]:g&ponmble‘to contract for all design
and construction services, and shall manage the day-to- dayedeﬂgn 1d construction of the
Project. Participating County shall cause the design and consh'uctlon of the Project to be
consistent with the requirements, limitations, and ‘gthe‘%cegms fg,f this Agreement, the Project
Documents, all Applicable Laws, as well as all other agreements between the Agencies and
Participating County. ‘

G. Operation of Jail. Part101pahng C gnty shall be responsible to maintain the jail
upon Final Completion and staff an‘%eperate The jail no later than ninety (90) days after Final
Completion. PN 7 A

H. Professional Sérvices Partlmpatmg County shall be responsible for providing all
necessary professional sg;rvm%\m order to carry out the design and construction of the Project.
Participating County sha%l obtain &l professional services from properly licensed design
professionals. All E,Ians pregared by such design professionals shall bear the signature and seal
of the design profess1ona]? Al construction work on the Project shall be performed by properly
licensed contra&?a}s and%gubcontractors Participating County is encouraged to utilize a qualified
construction manage;ag,nﬂ claims avoidance experts to facilitate timely and efficient construction

/ ... Completion of Project. Part101patmg County agrees to proceed expeditiously
Witk and complete, the Project in accordance with the Project Documents and Plans as approved
by the BSCC and the Agencies and/or as incorporated in all provisions of this Agreement.
Partic-ipgtjng County acknowledges and understands that failure to meet application assurances,
construction timelines and any other milestones or timelines as set forth in the Project
Documents or Plans as approved by the Agencies and/or as incorporated in all provisions of this
Agreement, may result at any time in award adjustments or Agreement termination by the BSCC.

ARTICLE 5. SUBSTANTIAL CHANGES.
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In addition to the modification requirements set forth in Article 4, Section 4.2 of the
PDCA, no substantial change to the Project Documents or other substantial modification to the
Project may be made by Participating County without the prior written permission of the BSCC.
Minor modifications to the Project do not require BSCC approval, but must be documented and
reported on routine progress reports to the BSCC. Without limiting the foregoing, BSCC
approval shall be required upon any of the following events or circumstances: '

1. more than minor changes which affect the design or scope of the Rroject;

2. a delay or change in the date of substantial completion or Fus%alf B,
: >
3. a more than minor change to the design, location, size, gﬁpawlty or quality
of major items of equipment. As used herein “substantial” is as deﬁneg;hig State”
Administrative Manual, Section 6863. As used herein a minor change 1sany% arige which does
-not rise to the level of a substantial change under the State Adminsstr ive N énual, Section 6863;

Pt

Completion;

4. a change in approved budget categozies, or
budget categories as indicated in Exhibit B; or f’:"“‘*%%x

: 5. any change that would impact B%-CC or State Fire Marshal construction or
operational regulations including, without lﬁnita’ggm‘rl“ -1:5’and 24 of the CCR , or which
affects the security or fire and life safety of the fa
‘ Participating County agrees that it: ;/ oun \__wCoﬁ;truction Administrator will give prompt
notification in writing to the BSCC %the oc grrg,nce of any of the above events and report any
substantial modifications to the Agréement for%onstruction with its contractor.. BSCC shall
notify the Department consistent with:Article 4 of the PDCA, and the Department shall make a
Scope Change Request to the Boardy Approval of this Scope Change Request by the Board shall
be required before material change tothe Project Documents or other substantial modification to

the Project may be made{py the Pastilipating County.

e,

In no event§hall :glmy%/@udget changes be authorized which would cause the amount of
Total Project gf.,@ St tohe excoeded unless the Participating County covenants to fund such excess
' yatlable tihds and with the consent of the Agencies and so appropriates such

g

3

Fal A&TICLE 6. PROJECT FUNDING
A e

»A.  Invoices. Invoice and progress/final reports and all required audit reports shall be
submitté%c‘f to the BSCC in a timely manner as specified in this Agreement and Exhibit A.

B. State Financing Obl’i,c_f,at'ionsi

1. In no event or circumstance shall the State or Agencies be obligated to pay
the Participating County under this Agreement or any other Project Document any amount in
excess of the Maximum State Financing. Participating County waives any and all claims against
the Agencies or the State of California for any costs which exceed the Maximum State
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Financing. The Participating County 18 solely responsible for any and all cost, expenses or fees
of the Project which exceed the Maximum State Financing. Reimbursement of county costs
from State Financing shall be limited to those costs permitted under Article 1(A) of Exhibit A
and/or specifically identified in Exhibit B as “Eligible State Costs” provided, however, the
State’s obligations to reimburse Participating County for any State Financing is contingent on (1)
the availability of Interim Financing and (2) even if Interim Financing is provided, the successful
sale of bonds sufficient to cover all remaining Eligible State Costs. State Fmancmg shall be
subJ ect to the terms and conditions set forth in the PDCA.

2. Eligible State Costs subject to reimbursement shall in no eve%; or © -
circumstance exceed Maximum State Financing. Because the funds to be paid arglnn ted,
Part1c1pat1ng County shall be obhgated to complete the Project without additional_ State-
Financing. No additional State Financing will be available, and Partlc:lpatﬁfg County should take
all necessary precautions to ensure that the Project is designed and constructq? Wlfhm the Project
budget. The Participating County shall be responsible for any costs exceedm“ﬂif Total Eligible
Project Costs. A N

3. State shall reimburse the Participatir;g’iCoun y f?'c\?frfEligible State Costs.

} consistent with the Pfoj ect
Documents including the Construction Schedule, and Eart1<:1pat1n‘g County is not in breach of
any term or condition of this Agreement, any Proj eotDemument or any Apphcable Law. At
mutually agreed upon intervals as set forth in Exﬁiblt 2 ATH

submit to BSCC a reimbursement request forp %

Partlclpatmg County has already pald %é _%
‘%ﬂg %
4. BSCC may rejéet any mv #e or item on an invoice should it be

determined that such i mvoice or 1temxls :mehglble for reimbursement under the terms of this
Agreement, the Project Documents;or 1y Applicable Laws (“Improper Expenditure™).

Should it later be determined | fartmlpa ing County has been reimbursed for an Improper
Expenditure or the State has ma&e a payment to Participating County in excess of the amount for
which the State is obhgated ( “Excéss Payment™), BSCC may withhold future payments or
repayments in amcgn;cs et qual.to the Improper Expenditure or the Excess Payment. In the event
the amount of an Imp opeI;Expendlture exceeds the total reimbursement amount due
Participating, County Orshould the discovery of the Improper Expenditure or Excess Payment
occur aﬂ%rip%ymv%%nt softhe Withhold Amount (as defined below), Participating County shall
1mmed1a ely pe p@% t6:BSCC the amount of the Improper Expenditure or Excess Payment.

fgi N {%;57 At such time as the unreimbursed balance of the Eligible State Costs
equals?Flve percent (5%) of the total Eligible State Costs (“Withhold Amount™), BSCC shall
Wlthholdsthat amount as security for Participating County’s performance of all its obligations
under s Agreement. The Withhold Amount shall be released upon satisfaction of all of the
following conditions: (a) there has been Final Completion of the Project, (b) delivery by
Participating County and acceptance by Agencies of the Final Audit and the Final Project
Summary Report, (¢) Participating County has staffed and operated the jail as required under
Article 4(G) above, and (d) Participating County is not in breach of any provisions of this
Agreement, the other Project Documents and Applicable Laws.
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6. All agreements with the contractor and any other contractor or
subcontractor of Participating County or the contractor providing services or goods on the
Project and for which reimbursement with State Financing for all or any portion of the payment

- for such services or goods is sought, shall require the contractor or subcontractor to list
construction costs according to the CSI Divisions for the approved Schedule of Values.

C. - Participating County Funding. Subject to all terms and provisions of this ,
Agreement, the Participating County agrees to appropriate and spend cash (hard) matcﬂk{;ing funds
as provided in Exhibits A and B (“Cash (hard) Match™). Subject to all terms and ppévisions of
this Agreement, the Participating County agrees to provide in-kind (soft) match maécordanee
with Exhibits A and B (“In-kind (soft) Match™). Participating County agrees.{ o ex?end Cash
(hard) Match funds on a schedule that is at least pro-rata with the percentage;exp Yeliasic
Eligible State Costs. : : *“/

ARTICLE 7. ADl\/[INISTRATIVE OVERSIGHT BY BO?_'

Notwithstanding any other term or. condition of this Agreem‘ zﬂan’?other Project
Document, the scope and cost of the Project shall be subjectgo approva};and administrative
oversight by the Board as requlred by California Govemment gode jﬁ ection 15820.911.

and a performance bond each of which shall‘-“’beam' aameunt not less than one hundred percent
(100%) of the contractor’s total contract p%ce as set forth in the agreement between Participating

additional beneﬁc1ary under th!gnlg,gnd 14

ARTICLE 9 I\IIE ’
As requlred by Caltforma Government Code Section 15820.911(d), the Participating

County hereby agreesxg) mdhrﬁrmjfy defend and save harmless the State, including but not
limited to the Be;@;}vd he Department and the BSCC, and each of their respective officers,

governing metb ers, dirgctors, officials, employees, subcontractors, consultants, and agents
(collectlyel Afﬁﬂﬁrﬁ%{ees ) for any and all claims and losses arising out of the acquisition,

de31gn, qonstructm,m operation, maintenance, use and occupancy of the Project. The
Part1c1;;§ fing Cejunty shall not be obligated to provide indemnity or defense where the claim
arisés it of The gross negligence or willful misconduct of the Indemnitees. These obligations
shall § sur}z;ve any termination of this Agreement.

ARTICLE 10. DISPUTES

Disputes arising under or relating to this Agreement shall be resolved in accordance with
the provisions of Article 10 of Exhibit A.

ARTICLE 11. GENERAL TERMS AND CONDITIONS

10
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The general terms and conditions published by the Department of General Services at
http://’www.documents.dgs.ca.gov/ols/GTC-610.doc and applicable to all State of California
contracts are hereby incorporated by reference into this Agreement. In the event of a conflict
between GTC-610 and any sections herein, the sections herein take precedence. In signing
below, the Participating County’s authorized representative represents and warrants that the
Participating County has read and understands these general terms and conditions.

ARTICLE 12. COUNTERPARTS - faf«

This Agreement may be executed in one or more counterparts, any one of Whlch neqd not
contain the signatures of more than one Party, but all of which when taken togethe??hall 4
constitute one and the same instrument, notwithstanding that all Parties have, ot\31g’n’e ithe same

counterpart hereof. : RN
[SIGNATURE PAGE TO IMMEDIATELY FG L il
: i\

éﬁ /‘

3
ko

“\Q

11
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IN WITNESS THEREOF, the Parties have executed this Agreement, as of the Effective
Date. :

BOARD OF STATE AND COMMUNITY CORRECTIONS o A

By

Signature of Executive Director or Designee

Name and Title:
Date: '

“PARTICIPATING COUNTY”
County of:

By:

Signature

Name aﬁd Title:
Date:

12
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B. Participating County must provide a minimum of at lea
of the Total Eligible Project Costs as any combination of Cash (bard) Matc

le Project om f nd In-kind (soﬁ)
Match funds. (Note to drafter: Large and Medium counties must provide a minimum of 10%);
Cash (hard) Match funds cannot be used to supplant or replace funds otherwise dedicated or
. appropriated by the Participating County for construction activities. Cash (hard) Match funds
cannot be claimed for salaries/benefits of regular employees of the Participating County
Workforce but may be claimed for the services of consultants or contractors engaged to perform
Project related services as described below. Cash (hard) Match funds only include costs®

1. Items eligible for Eligible State Costs as described above' A

2. Preparation costs for full or focused envnonmental report ( fotFaetivities
by consultants and contractors);
7 ravard
3. Off-site costs, mcludmg access roads and utlhtles deve1qgment out51de of

buﬂdmg and parking lot; and
4, Public art.

C. In-kind (soft) Match funds may be clalm d for PrOJect related costs for activities
performed by Participating County staff or conséfan tS.F 'glbfe In-kind (soft) Match funds only
includes:

e ot Costs at the conclusion of the PI‘OJ ect (staff

o 1. Audit of Total Ehg‘lbﬂl@%g Proje
salary/benefits of independent Part:gpatmg Gaunty auditor or services of contracted auditor);

2. Needs assessi’ﬁbr% (staff salary/benefits and/or consultant costs directly
related to the Project);

7 5. Transition planmng (staff salary/benefits and consultant activities d1recﬂy
related to the Project for activities after October 1, 2011); and

6. Real estate due diligence costs as billed to the Participating County by the
State. .

D. Participating County shall not under any circumstance be reimbursed by the State
from Board interim financing sources, lease-revenue bond funds or from any other financing

: A-2
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EXHIBIT
CONSTRUCTION AGREEMENT STANDARD CONDITIONS
ARTICLE 1. TOTAL ELIGIBLE PROJECT COSTS

A. Participating County shall only be relmbursed by the State from State Financing -
for Ehglble State Costs. “Eligible State Costs” means reasonable and necessary Project,costs
actually incurred in construction of the Project and as specified in Exhibits A and B a é;rtached to
the Agreement. Eligible State Costs also must be eligible for lease-revenue bond ﬁ{xrilncmg
pursuant to this Agreement (including all Exhibits referenced therein) and all Califotnia sta%‘e"’
laws, rules, regulations guidelines, and policies including, without hmitation"‘f“%%’éj&’l\%iocal Jail
Construction Financing Program regulations and any other Applicable Laws. SuchEligible State

- Costs shall include, but are not limited to, the items set forth in subsectlon?él» (8) below.

Q.0

Pamcnpatmg County shall receive BSCC’s written consent prior to Partlm atr ;, ounty S
incurring the expense for any Project costs not listed below and fomw c P cip

2?‘.

ating County
wants State reimbursement provided such expenses do not fall A c1pat1ng County Costs

as deﬁned below in subsection (B).

\%\ 5
L. On-site costs of facility construc‘uon of th%‘l SCC-approved local Jaﬂ
facility project, including site preparation (ehglble for tate F mancmg or Cash (hard) Match).

2. Architectural programmmg%and emgn (for activities by consultants and
contractors; eligible for State Financing or Gm(hmwatch)

3. Constructlon managem;nt\ gfor activities by consultants and contractors;
eligible for State Financing or Cash f{:h rd) Matd ).

4, Building permlt” F%gs sewer/utility use or unit fees, and building inspection
fees (eligible for State Flnancii%%g or Cash (hard) Match)

5. F lxeg eqmpment items (e.g., heating, ventilation, air condltlomng,
plumbing, hghtmg, @%1mun‘1‘eat10ns surveillance, secunty and hfe/safety equipment, etc ) as

i % h\}v’ Fixed furnishings items (e.g., built-in and/or permanently affixed counters,
Smcaby etS,Jseats etc.) as necessary for the operation of the BSCC-approved local jail
fac“ihty(@ehgble for State Financing or Cash (hard) Match).

% 7. Installation of existing fixed equipment and furnishings as necessary for
the operauon of the BSCC-approved local jail fac111ty (eligible for State Financing or Cash (hard)
Match).

8. Moveable equlpment and moveable furnishings (subject to State review |
and approval; eligible for State Financing or Cash (hard) Match).
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source for Ineligible Project Costs. “Ineligible Project Costs” means all costs which are not
eligible for lease-revenue bond financing or Participating County matching funds pursuant to the
PDCA (including all Exhibits attached thereto) or pursuant to any California state law, rule,
regulation, guideline, or policy including, without limitation, the AB 900 Jail Financing Program
or any other Applicable Law. Participating County shall be responsible for all Ineligible Project
Costs (“Participating County Costs™). Ineligible Project Costs also shall include but are not
. limited to the following:

1. Those Project Costs that are determined by the BSCC to be uréféigonable
Or unnecessary costs. *

2.
supplies.

3.

4. Excavation of burial sites.

5. Preparation of Environmental Impac’theports (m?é/hglble for State
Financing; eligible for Cash (hard) Match only if perforﬁ?ga by ‘Somstltants or contractors outside
the regular county work force, eligible for In-kind (s iﬁoft);Match‘lf performed by county-paid

employees). {“ﬁ
6. Bonus payments for ea*‘l?ggg‘ npletion of work.
;%\ ‘% o
7. Interest charges, for 1ate,p ents.
8. Interest on bon;gis* or any other form of indebtedness required to finance
Project costs. ' f’%@ > : :

ﬁ;?d penaltles due to violation of or failure to comply with federal
anges, or regulations. ,

Deérsonal i injury compensation or damages arising out of or connected with

ﬁw %thei%detenmned by adjudication, arbitration, negotiation, or other\mse

. All costs incurred in violation of the terms provisions, condltlons or
comn éxents of ﬂ’llS Agreement.

, 7 13, Travel and pér diem costs.

14.  All costs arising out of or connected with contractor claims égainst the
Participating County, or those persons for whom the Participating County may be vicariously
liable, including, but not limited to, any and all costs related to defense or settlement of such -
claims.
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15.  Maintenance costs.
16.  Supplanting of existing construction, programs, projects, or personnel.

17.  All costs arising out of or attributable to Participating County’s
malfeasance, misfeasance, mismanagement, or negligence.

18.  Temporary holding or court holding facilities. {A\

19.  Local Jail facilities or portlons thereof operated by Junsdlctlons oﬁmer than
Part101patmg County. .. 2

plans, specifications, or other documents by BSCC, the Agencie§ !}‘?“’}the ) tate Fire Marshal, is
solely for the purpose of proper administration of State F ma%c;@ he BSCC and the Agencies
and shall not be deemed to relieve or restrict the Partmpatmg@oun responsibility.

ARTICLE 3. PARTICIPATING COUNTY AS SURANCES ?ND COMMITMENTS

A. Comphance with Laws and Reglﬂatlons hlsyAgreement is governed by and
shall be interpreted in accordance with the lam“:, the State of California. Participating County
shall at all times comply with all Apphcable L §defined in the Agreement).

B. Fulfillment of AssurariGes and )ec’larauons Participating County shall fulfill all
assurances, declarations, representéﬁan?*and statements made by the Participating County in the
County Project Proposal, docyrigfits, amendments, and communications filed in support of its
request for lease-revenue bon& fundsi cludmg adoption of a BSCC approved staffing plan for
staffing and operating e facilfly in atcordance with state standards within ninety (90) calendar

days of construction cont letlon

C. Use 6ﬂSfataFmanc1r_1g Participating County shall expend all State Funds and
identified matc' g furids solely for Eligible PrOJect Costs. Participating County shall, upon
demand, rem %%\h’”@ls CC any State Financing not expended for Eligible Project Costs or an
amount equal to amyState Financing expended by the Participating County in violation of the
terms: aprowswn?‘s conditions, or commitments of this Agreement. Any State Financing so
reriitted {6%he/BSCC shall include interest equal to the rate earned by the State Pooled Money

Inves ment Account.

Permits and Licenses. Participating County agrees to procure all permits and
licenses necessary to complete the Project, pay all charges and fees, and give all notices
necessary or incidental to the due and lawful proceeding of the Project work.

E. Compliance with Deliverables, Drawings, and Specifications. Participating
County agrees that deliverables, drawings, and specifications, upon which prime and
subcontracts are awarded, shall be the same as those submitted to and approved by the BSCC.

' A-4 ,
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F. Pn’me and Subcontracting Requirements. In accordance with the provisions of
this Agreement, the Participating County may contract with public or private contractors of
services for activities necessary for the completion of the Project. Participating County agrees
that in the event of an inconsistency between the Agreement and any other Project Document
and Participating County’s Construction Agreement with a contractor, the Project Documents
will prevail. Participating County shall ensure that the contractor complies with all requirements
of the Project Documents and all instructions of the County Construction Administrator
regardmg compliance with the Project Documents. P

Participating County assures that for any contract awarded by the Part1c1pa’e1ng Cf)un
such insurance (e.g., fire and extended coverage, workers® compensation, publig liability and
property damage, and “all-risk™ coverage) as is customary and appropnaii}mll be OOtined.

Participating County. agrees that its contractor Wlll list constructron Bofts abcording to the
CSI Divisions for the approved Schedule of Values. Since certain portlons of* me%rOJect may
not be eligible for State Financing in all requests for reimbursemefitsthe Parf;mpatmg County’s
contractor shall separately list work not eligible for State Fmancmg, ] E“the County Construction

Administrator shall identify such work for the contractor.

Participating County agrees that it is the County Construéﬁon Administrator’s
responsibility to provide a liaison between the Part1c1p g County the BSCC, and its
contractor. Participating County agrees that its cﬁac §Tiot responsible nor required to
engage in direct discussion with the BSCC or my;&gresentatlve thereof, except that the
contractor shall in good faith exert its besteﬁorf yassist the Part101pat1ng County in fully
complying with all requirements of the cgntr t.

Participating County agreesﬁé%}];@ce appropriate language in all contracts for work on the
Project requiring the Participatjng@.gounty’s contractor(s) to:

,{

1. Books and Records Maintain adequate fiscal and Project books, records,
documents, and other evidence pertrnent to the contractor’s work on the Project in accordance
with generally accepted Eccountmg principles. Adequate supporting documentation shall be
maintained in such detall S0 as’to permit tracing transactions from the invoices, to the financial
statement, to the” ‘coo%mgng records, and to the supporting documentation. These records shall
be maintained | the.period set forth in Article 5 below, and shall be subject to examination
and/or audﬂ; tﬁ‘eBSCC or demgnees state government auditors or designees.

k the Department of General Services, the Department of Finance, the Bureau of State
Audits, thelr designated representatives, during the course of the Project and for the period set
forth in Article 5 below, and provide suitable facilities for access, monitoring, inspection, and
copying thereof. Further, the Participating County agtees to include a similar right of the state to
audit records and interview staff in any subcontraet related to the performance of this
Agreement.
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3. Contractor Advisement. Be advised that a partial source of financing for
the agreement between the Participating County and contractor for construction of the Project is
the State Financing, and that the Participating County may not have funds to finance the
Construction Agreement independently of the State Financing. The contractor shall in all ways
cooperate with the Participating County and the BSCC in maintaining a good working
relationship. The contractor shall cooperate as instructed by the County Construction
Administrator in resolving any disputes arising under the Agreement.

ARTICLE 4. PROJECT ACCESS

To the extent not inconsistent with the Bond Documents, as that term s, definéd in

Article 1 Section 1.1(a) of the PDCA, at all times during construction of the*Projéetrand after
&

final completion, the Participating County shall provide to employegs, suQcZ%actors -and
consultants of the Agencies reasonable unrestricted access to observe( me)mtorj d inspect the
‘Project. The Agencies’ access to observe, monitor and inspect shall n%olude %e right to review
all documents and files relating to the Project, as well as constretion @ne Site, including all
tests and inspections relating to design or construction of the Proje ecf.

ARTICLE 5. RECORDS

Participating County shall estabhsh an Offlclal
Section 7.1 of the PDCA. .

Participating County shall estabhsh»separafe?gggountmg records for receipt, dep051t and .
disbursement of all Project funds as specﬁ"l‘ed n Exhlblt A Article 9.

Participating County shall aqn}ftam books records, documents, and other evidence
sufficient to reflect properly the, amou%f: receipt, and disposition of all Project funds, including
State Financing, any matching’f fundS\ roylded by the Participating County and the total cost of
the Project. The mamtenanceireqmregnents extend to books of original entry, source documents

_supporting accounting t]:ansacuons;wﬂle general ledger, subsidiary ledgers, personnel and payroll
records, canceled checks;and related documents and records. Source documents include copies
of all awards, appl’roatmns and’requlred financial and narrative reports. Personnel and payroll
records shall inelude the time and attendance reports for all individuals reimbursed under the
award, whethie: thré}{?me%mployed full-time or part-time. Time and effort reports are also
required ]for Tensu tants and contractors. Supporting documentation for matching funds, goods
or serviées shalIi ath minimum, include the source of the match, the basis upon which the value

of theg” a\?@h Was calculated, and when the matching funds, goods or services were provided.

Réckj I%‘ 51gned by the recipient of donated goods and/or services should be issued and a copy

retained;,_Generally accepted government accounting principles and adequate supporting
documentation shall be maintained mn such detail so as to provide an audit trail which will permit
tracing transactions from the invoices to the financial statement, to the accounting records, and to
the supporting documentation for the purpose of determining compliance with Section 10115 et
seq. of the California Public Contract Code, Section 8546.7 of the California Government Code,
and Title 2, Division 2, Chapter 3, Subchapter 10.5 Section 1896.60 et seq. of the CCR (as
applicable).
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Participating County shall maintain all records for the period set forth in the PDCA
(“Record Maintenance Period”). Participating County agrees to protect records adequately
from fire or other damage. When records are stored away from the Participating County’s
principal office, a written index of the location of records stored must be on hand and ready
access must be assured. All Participating County records shall be subject at all reasonable times
to inspection, examination, monitoring, copying, excerpting, transcribing, and audit by the BSCC
or designees, the Agencies, and by state government auditors or designees. If any litigation,
claim, negotiation, audit, or other action involving the records has been started before the.
expiration of the Record Maintenance Period, the records must be retained until the omgle’uon
of the action and resolution of all issues which arise from it or until the end of the Ketord
Maintenance Period, whichever is later.

ARTICLE 6. ACCOUNTING AND AUDIT REQUIREMEN TS

All funds received by the Participating County shall be deposite
accounts which identify the funds and clearly show the manner oftheir pbsmon Participating
County agrees that the audit and accounting procedures shall bein adeordance with generally
accepted government accounting principles and practices (see Accoynting Standards and
Procedures for Counties, California State Controller, D];lls"lon"ef Logal Government Fiscal
Affairs) and adequate supporting documentation shall be maintainiéd in such detail so as to
provide an audit trail which will permit tracing transag T 1S fro support documentation to the
accounting records to the financial reports and bi hng APArtic
the following audit requirements: 2

A Pre-payment Audit. Prior’t to 1he deposft of State Financing into the separate
account, the BSCC may require the ;]}émmpatmg?County to have a system audit performed by an
auditor satisfactory to the BSCC to® insure that the Participating County’s accounting system
meets generally accepted govermnen A countmg principles;

”"’m %}7'

B. Interim Audit. “E e BSCC reserves the right to call for a program auditora
system audit at any tlme’between the execution of this Agreement and the completion or
termination of the PIO_] ectht any time, the BSCC may disallow (that i Is, deny both use of funds
and any apphcablé&* ma %6
to be not in com‘g%ancex?m the terms and conditions of this Agreement, or take other remedies
legally available; dnd b

f@ : Audlt Wlthm ninety (90) calendar days of Final Completion, the
Parffgiaa"f}ihg Cgunty must obtain and submit a final program audit to the BSCC (see
Consm:%*tmn Fmancmg Program Agreement Administration and Audit Guide). The audit shall
- be prepared in accordance with generally accepted auditing standards and government auditing
standard/ for financial and compliance audits. The audit may be performed by the Participating
County subject to the terms hereinafter described, or the Participating County may hire, at
Participating County cost, an independent auditor to complete the final audit. Participating
County should obtain assurances that the personnel selected to perform the audit collectively
have the necessary skills. It is important that a sound procurement practice be followed when
contracting for audit services. Sound contract and approval procedures, including the monitoring
of contract performance, should be in place. The objectives and scope of the audit should be
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made clear. In addition to price, other factors to be considered include: the responsiveness of
the bidder to the request for proposal; the past experience of the bidder; availability of bidder
staff with professional qualifications and technical abilities; and whether the bidder organization
participates in an external quality control review program. It should be noted that these steps are
important whether the Participating County is hiring auditors from an outside CPA firm or Wlthm
its own internal auditing unit.

Smce the audit function must maintain organizational independence, the County;s
Financial Officer for this Project shall not perform audits of the contract-related actlyfrﬁes If the
Participating County internal auditor performs the audit, the auditor must be orgam*zaﬁona]ly
independent from the Participating County’s accounting and project management‘fun tions.
Additionally, Participating County internal auditors who report to the ProjectFinai ’T’*aﬂf@fﬁcer,
or to whom the Project Financial Officer reports, shall not perform the aydit. The% :
conducting the audit shall be a certified public accountant, unless a Par{] _cm%‘tmg Oounty auditor
completes the audit. Failure to comply with these qualifications standar'“ <O Igbresult in the

rejection of the audit report. . e :

At any time, the BSCC may disallow (that is, deny ] breth n\sﬂéef frhds and any apphcable
matching credit for) all or part of the cost of the actwﬁy,e?&aetren defermined to be not in
compliance with the terms and conditions of this Agreement or take other remedies legally
available.

Part101patmg County agkes ubmit fiscal invoices and progress/final reports in a
format specified by the BSCOE{ and’ agmuf' ally agreed upon intervals as defined below, during
the period of the Agreement orts are due to the BSCC even if State Financing is not
expended or requested mihe reper@mg period. ‘Not submitting invoices and progress/final
reports in a timely manner may result in disbursements being withheld. In addition, Partlclpatlng
County shall. mlmedh%t’eiyﬂedmse the BS CC of any significant problems or changes arising
during the cour of the%’}o ect.

.,

e

fiscal iwoices and progress/ﬁnal reports to the BSCC on the appropriate form provided to the
Part1e1pat ng County during the term of this Agreement and shall do so on a regular schedule of
either monthly, bi-monthly or quarterly. The reports shall include, but not be limited to, Project
construction activities, change orders issued, problems identified, assistance needed, state funds
and match expenditures made, State Financing received, and State Financing requested.

~ Invoicing/progress reporting interval: The fifi ' ervaﬂ} fiscal and progress/fmalr
~ report must be submitted within forty-five (45) calendar days after the end of Jindicaté intétval].
The due dates for the invoices and progress reports are no later than:
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" B. Final Fiscal Invoice and Project Summary. Participating County agrees to submit
to the BSCC a Final Fiscal Invoice and Project Summary on the appropriate form provided to the
Participating County within forty-five (45) calendar days of the scheduled constructmn %
completion date identified in Exhibit B. The report shall include, but not be limitet to t&al state
funds and match expendffures made by budget division, total State Financing & re@elve
remaining State Financing requested, number of BSCC-rated beds added a}:ld“modlﬁe tumber
of special use beds added and modified, and a detailed description of thezﬁmshed ject
including pre-construction and post-construction photographs or other ¥ Mmatebial suitable for
public distribution. For purposes of this Exhibit A, “BSCC- rated beds’%”" &msﬁle number of
beds dedicated to housing adult offenders for which a facility’s sing{t :@%nd d&uble-occupancy
cells/rooms or dormitories were planned and designed in cogom@ @%}1&: standards and
requirements contained in Titles 15 and 24 of the CCR. ;gpeual use beeds” means beds for the
purpose of appropriately housing offenders in medical, menta‘l@?re th or disciplinary rooms,
cells or units that are planned and designed in confonnlty to the standards and requirements
contained in Titles 15 and 24 of the CCR. :

1. Part101pa’tmg»Co nty Breach of Agreement. Participating County has
materially and substantlally br_eachedthe terms and conditions of this Agreement or any other
Project Document.

2. . Insuffment County Funds. Participating County is unable to demonstrate,
to the satisfaction of the: BSCC’S Executive Director, continuous availability of sufflclent funds
to complete thﬁ)??ﬁ_]eCt ™ /

" R Insufﬁment Match Disbursement. Participating County has not expended
its Cash (hard) Match requirement on a schedule that is at least pro-rata with the percentage
expend;\mre oi;:,;collectlvely, interim financing and lease-revenue bond funds.

Sud ‘
“B, In the event that State Financing is withheld from the Participating County, the
BSCC’s Executive Director or designee shall notify the Participating County of the reasons for
withholding and advise the Participating County of the time within which the Participating
County may remedy the failure or Violation leading to the withholding.

_ The BSCC will not reimburse counties for costs identified as ineligible for State
Financing. If State Financing has been provided for costs subsequently discovered to be
ineligible, the BSCC may either withhold an equal amount from subsequent payments to the
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Participating County or require repayment of an equal amount to the State by the Participating
County. Any State Financing so remitted to the BSCC may be subject to interest equal to the
© rate earned by the State Pooled Money Investment Account.

ARTICLE 9. DISBURSEMENT

Participating County shall be paid in arrears on invoices of expenditures and requests for
funds submitted to BSCC at mutually agreed upon intervals, see Article 7(A), on the Flscal
Invoice and Pro gress/Final Report. Participating County shall supply BSCC with apg;'late
expenditure documentation and request for funds on form(s) provided by BSCC and cerﬁsﬁg to
- the accuracy of the report(s) in accordance with generally accepted governmental accunt'
. principles and BSCC regulations, guidelines, policies and procedures. Partlc'patm Bounty shall

further certify that all listed expenditures are actual and that all funds werg 'xpende%}for the
purpose of hqmdatmg obhgatlons identified in Exhibit B and legally mc’urred

The State will issue a warrant for eligible funds within appte lma‘égﬁ‘ygchnty (30) to sixty

- (60) days of receipt of Participating County invoice and docum“éntatro B8, eligible expenditures.
All requests for payment shall be accompanied by any docunentd%cn ds'may be required by
BSCC or the Board and with such certification(s) as ma}be e_cd? by BSCC.

*’

ARTICLE 10. DISPUTES

any disputes. Except as otherwise providedeimrthi; w»&egment any dispute concerning a
question of fact arising under, or relatmgte the performance of this Agreement which is not
resolved by agreement between Parti -s'patmg @ouﬁty and BSCC staff shall be decided by the
BSCC. This clause does not preclud ccnslder;%’on of legal questions; nothing in this
Agreement shall be construed aﬁffg final the decision of any administrative official,
representative, or BSCC on a *quesflcg oﬁlaw

Participating County may»appeal on the basis of alleged misapplication, capncmus
enforcement of regulatlomseor substantial differences of opinion as may occur concerning the
proper applicationF: ;egtﬂa%ns or procedures. Such appeal shall be filed within thirty (30)
calendar days of] notlf%tlon of the action with which the Participating County is dissatisfied.
The request shal n o fiting stating the basis for the dissatisfaction and the action being
requestedeof the S?Cm(:'yr

4ar1_ng shall be conducted by a hearing panel de51gnated by the Chairperson of the

b
days after the filing of the request for hearmg wﬁh BSCC, unless delayed for good cause. BSCC
shall mail or deliver to the appellant or authorized representatlve a written notice of the time and
place of hearing not less than fourteen (14) calendar days prior to the hearing. - The procedural
time requirements may be waived with mutual written consent of the parties involved.

Appeal hearing matters shall be set for hearing, heard, and disposed of by a notice of
decision by the BSCC Board within ninety (90) calendar days from the date of the request for
appeal hearing, except in those cases where the appellant withdraws or abandons the request for
hearing or the matter is continued for what is determined by the hearing panel to be good cause.
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An appellant may waive a personal hearing before the hearing panel and under such
~ circumstances, the hearing panel shall consider the written information submitted by the
appellant and other relevant information as may be deemed appropriate.

The hearing is not formal in nature. Pertinent and relevant information, whether written
or oral, will be accepted. Hearings will be tape recorded. After the hearing has been completed,
the hearing panel shall submit an advisory recommendation on the matter to the BSCC Board.

The decision of the BSCC Board shall be final. - N
H
Notwithstanding any other provision of this Article 10, this Article 10 shalk%ibt it it any

other rights or remedies available to the State or any other Agency under any other Prj ectf“
Document including, without limitation, the PDCA. <

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided in thi ement is in addition to
and not in derogation of any other legal or equitable remedy available t6the BSCC as a result of
breach of this Agreement by the Participating County, whe;ggr si%]g l??%ach occurs before or after
completion of the Project. In the event of litigation between the Parties hereto arising from this
Agreement, it is agreed that the prevailing Party shall bg entiﬂe%%@vsfuch reasonable costs and/or

attorney fees and costs as may be ordered within the di‘s"cretmrgof the Court.

ARTICLE 12. WAIVER

The Parties hereto may, from tnne‘ﬂe‘“ ve any of their ﬁghts under this Agreement
unless such waiver is contrary to lav?Qrovi&ég&tgéi any such waiver shall be in writing and
signed by the Party making such vidlves, 7
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EXHIBITB
PROJECT DESCRIPTION AND BUDGET

Capitalized terms not defined in this Exhibit B shall have the meénjng as set forth in the
Agreement to which this Exhibit B is attached.

County (County):

Name of F acﬂity Subject to Constructio

SECTION 1. PROJECT DESCRIPTION

Provide a description of the Project scope as presented in Exhibit A of the ’]%)f PA., Y

SECTION 2. PROJECT TIMETABLE

Provide an updated Project timetable to include start and completmn 'd Sfor each of the
following key events: 1) Schematic Design and Operational“] «rogr%l Stitement; 2) Design
Development with Stafﬁng Plan 3) Stafﬁng/Operatmg ,@’%@‘t Atgl SIS 4) Construction

SECTION 3, CONSTRUCTION MANA(;;E " N

Provide a general outline of the constﬁlotlon :%anagement plan, including methods to
monitor/control the Project and ens": - ssuccessful, on schedule completion:

SECTION 4. KEY PERSONNE
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Location of Site RIGHT OF EN (Y FOR
CONSTRUCTION AND OPERATION

| Agency: [Depaxtment of Corrections and
'Rehablhtatlon ofthe State of Cahfomla]

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION
AGREEMENT (this “License”) is entered into as of _,20 ,by .and ‘hetween the
[“DEPARTMENT CORRE ;IIONS AND REHABILITATION ‘OR_“BOARD - OF
STATE AND COMMUNITY CORRECTIONS”] OF THE STATE OF ALIFORNIA (the
“Department™), an entity of state government of the State of Cal'form (the “State”) as
licensor, and the COUNTY OF [ENTER COUNTY NAME] (the “Pat icipating County”), a
political subdivision of the State of California, as licensee Department and the
Participating County are sometimes individually referred to*a; and collectively as
“Parties”.

and construction of a jail facility approvegf ' vard of State and Community Corrections
(the “BSCC”) pursuant to Section - TU_TE] of the California Government Code

(the “JENTERPROGRAMNAME 'mancmgPro,é;ram”) and

WHEREAS, the Parti pﬁ County has proposed to build a jail facility, the
_ project (the ° Ptéi ject”).ito be located at [ENTER PHYSICAL ADDRESS], real

property controlled by the Particigating County through fee-simple ownership (the “Site™);
and

otitemporaneous with entry into this License, Participating County
intends to ledse

to the Department pursuant to a Ground Lease executed by and

REAS, the Department, as lessee under the Ground Lease intends to provide the
icipating County access.to the Site for the purpose of jail construction-related activities
and for operation of the Project upon substantial completion of construction.

WITNESSETH

NOW THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements
by the Parties set forth herein and other good and Valuable consideration, this License is
subject to the following terms and conditions:
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Grant of License — The Department hereby grants to the Participating County, its
employees, consultants, representatives and contractors a non-exclusive,
temporary license to enter the Site for site analysis, Project construction-related
activities, and for operation of the Project upon substantial completion of
construction ‘(“Activities”), all as contemplated by that certain Project Delivery
and Construction Agreement by and among the Department, the Board, the BSCC
and the Participating County (the “PDCA™). This License is subordinate to all
prior or future rights and obligations of the Department and the Board in the Site,

except that the Department and the Board shall grant no rights inconsistent with
the reasonable exercise by the Pa11101pat1ng County of its rlghts under thi ’Llcense

Llcense Term — This License shall commence on the Effectlve Date o the Gmund
Lease and shall terminate on the date of termination of the PDC@“""*‘ sle3

Compliance with Laws — The Participating County shall condutt all

compliance with all Federal, State and municipal statutes a didances, and with
all regulations, orders and directives of appropriate gov merital agencies (“Laws
and Regulations™), as such Laws and Regulations™ ex . during the Term of this
License. :

Inspections — The Department, the Boar and their representatives, employees,
agents or independent contractors may; d’ inspect the Site or any portion
thereof or any improvements thereon: and e Pl’O_] ect at any time and from time to
time at reasonable times to verify,t Part ¢ipating County’s compliance with the
terms and conditions of this Li sense &

Special Condition — In«ffh@ performance of the required studies and tests, the
Participating County deknowledges that the Participating County will practice all
due diligence to protec‘t e, 1te

Cooperatlon; In the evgant the Department or the Board has busmess on the S1te or

T,

demnity — As required by California Government Code. Section [ENTER
STATUTE] the Participating County hereby agrees that it shall indemnify, defend
and save harmless the State, including but not limited to the Board, CDCR and
BSCC, and each of their respective officers, governing members, directors,
officials, employees, subcontractors, consultants, and agents (collectively,
“Indemnitees™) for any and all claims and losses arising out of the acquisition,
design, construction, and operation of the Project, including, but not limited to all
demands, causes of actions and liabilities of every kind and nature whatsoever
arising out of, related to, or in connection with (a) any breach of this License by
the Participating County;, (b) operation, maintenance, use and occupancy of the
Project; (c)any acts or omissions of any contractor hired by the Participating
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County or its a. .its or subcontractor hired by such cc  actor; and (d) personal
injury, bodily injury or property damage resulting from the Activities of the
Participating County, its employees, consultants, representatives and contractors
(collectively, “Claims™). The Participating County’s obligation to indemnify,
defend and "save harmless the Indemnitees shall extend to all Claims arising,
occurring, alleged, or made at any time, including prior to, during, or after the
period that this License is in full force and effect. The Participating County shall
not be obligated to provide indemnity or defense for an Indemnitee where the
claim arises out of the active negligence or willful misconduct of the Indemnitee.
The indemnification obligations of the Participating County set forth in this
Section shall survive any termination of this License.

8. Insurance — The Participating County shall maintain the follow S

. 1) Commercial General Liability with limits of no less han'sone mllhon

dollars ($1,000,000) per occurrence and Fire Legal Liabilily: of'no,less than five

hundred thousand dollars ($500,000); 2) Automobile Liz with a combined

single limit of no less than one million dollars ($4:00 ) per accident and

3) Workers Compensation as required by law and Bmployers Liability with limits

of no less than one million dollars (1,000,000 per occurtence. The Participating

. County shall be solely respon31ble for monitering and-ensuring that the necessary
Workers Compensation Insurance is in effec persons entering onto the Site.

as to the reliability or availability

9. Utilities — The Department makes n gu
0t supply any utility services to the Site

of utility services. The Departm
or the Project.

10.

. Conptinuing Liability — No termination of this License shall release the
Jéii’tlclpatmg County from any liability or obligations hereunder resulting from any
acts, omissions or events happemng prior to the termmanon of this License and
restoration of the Site to its prior condition.

12.  Attorneys’ Fees — In the event of a dispute between the Parties with réspect to the
terms or condition of this License, it is agreed that each Party, including the
prevailing Party, must bear its own costs and attorneys’ fees.

13.  Assignment, Subletting and Change in Use — The Participating County shall not
transfer or assign this License and shall not sublet, license, permit or suffer any use
of the Site or the Project or any part thereof. ~
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Notices —

a. "All notices or other communications required or permitted hereunder shall be
in writing and shall be personally delivered (including by means of
professional messenger service), sent by overnight courier, or sent by
registered or certified mail, postage prepaid, return receipt requested to the
addresses set forth below.

b. All such notices or other communications shall be deemed received: upon the
earlier of 1) if personally delivered or sent by overnight courier, the" date of
delivery to the address of the person to receive such notices or mailed as
provided above, on the date of receipt or rej ection

[To the Department: - '~ California Department of Correctlons and
Rehabilitation L
9838 Old Placerville Ro
Sacramento, CA 95827, "
Attention: Deputy Director, Facility Planning,
Constructlon and Management :

To the Board:
- Sagratnerito, CA 95814
" Attention: Executive Director

TFdcsimile: 916-449-5739

To the Participating County: : [County Name]

' [Address 1]
[Address2]

Attention: __ ‘
Facsimile:

0 change of address or telephone number shall be given by written
otice in the manner described in this Paragraph. The Participating County is
bligated to notice all State offices listed above and the failure to provide
‘potice to all State offices will be deemed to constitute a lack of notice.

Entire Agreement — This License contains all the agreements of the Parties
regarding right of entry for construction and supersedes any prior License or
negotiations.  There have been no representations by the Department or
understandings made between the Department and the Participating County
regarding right of entry for construction and operation other than those set forth in
this License. This License may not be modified except by a written instrument
duly executed by the Parties hereto with the consent of the Board.
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16.  Counterparts — '+ _.s License may be executed in one or . .e counterparts, each of
which shall be deemed as original but all of which together shall constitute one

and the same instrument.

IN WITNESS WHEREQF, the Parties have executed this License by their duly
authorized representatives on the date first above written.

THE COUNTY

CONSENT: STATE PUBLIC
WORKS BOARD OF THE
STATE OF CALIFORNIA

By:
Name:
Title:
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RECORDING REQUESTED BY NOV 21,2014 1033 AM

AND WHEN RECORDED MAIL TO: OFFICIAL RECORDS

SAN DIEGO COUNTY RECORDER'S OFFICE
E::r;zesé.! Dmnenburgg..gﬁ COUNTY RECORDER

PAGES:- 26
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Z # ¥ 1 STRADLING YOCCA CARLSON & RAUTH
Lj}( 660 Newport Center Drive, Suite 1600

Newport Beach, California 92660
Attention: Robert J. Whalen, Esq.

} )
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[Space above for Recordel’s use]

FACILITY LEASE

. by and between the

STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA
as Lessor

and

I}E?ARTMENT OF CORRECTI@NS AND REHABIMTATION
OF THE STATE OF CALIFORNIA
as Lessee

Dated as of October 15,2014 .

(SAN BIEGO JAIL)
(SAN DIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAXDUE.
This Facility Lease is recorded for the benefit of the
State of California and is exempt from California
- documentary transfer tax pursuant to Section 11928 of
the California Revenue and Taxation Code and from
recording fees pursuant to Sections 6103 and 27383 of
“the California Government Code. '

DEPARTMENT OF CORRECTIONS AND Rh;HABILlTATlON
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FACIUITY LEASE

THIS FACILITY LEASE, dated as of October 15, 2014 (the “Facxhty Lease™), by and
between the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the “Board”),
as lessor, and the DEPARTMENT OF CORRECTIONS AND REHABI{JTATION OF THE S’I‘ATE
OF CALIFORNlA (the “Dcpamnem”) as lessee;

WITNESSETH:

WHEREAS, the Board has financed a portion of the costs of the céﬁéﬁucﬂon of the Project
~ {as defined herein) by obtaining an interim loan (the “Loan™) from the Pooled Money Investment
Account purspant to California Govemment Code Sectlons 16312 and 16313; and

WHEREAS the Board intends to repay ﬂle Loan and finance the remaining costs of the
construction of the Project (as defined herein) with a portion of the pmcceds of the i xssuancc: and sale
of the Board’s Lease Revenue Bonds (Department of Coitections and Rahablhtatmn) 2014 Series D
(Various Correctional Facilities) (the “Bonds™) as authorized by the Act (as defined herein) and the
Law (as defined herein), which Bonds will be seomed in patt, by the Base Rental payments to be
made under this Facility Lease; ~

. NOW, THEREFORE, in counsideration of the mutpal covenants hereinafier contained, the
pariies hereto agree as follows:

SECTION 1. Definitions. |

Unless the context otherwise wqmres, the terms defined in ﬁZiS Section shall, for all purposes
" of this Faoxhty Lease, have the meanings below. All defined terms not otherwise defined herein shall
have the meanings ascribed to them in "the Indentme (deﬁued below).

The term “Act’ means. the State Bmldmg Constmctxon Act of §955 (bemg Paft 10b of
Division 3 of Title 2 of the California Government Code commencing at Section 15800) and all laws
amendatory the1 eof or suppiemental thereto. :

The term “Addmonal Rental” means the additional rental payments payable by the
Depaﬁment to or upon | the order of the Board pursuant fo Seetion 3(b) and Section 5(b) hereof for the
purposes descnbed in stich Sections,

The term “Base Rental” means the base rental payments payable by the Department to the
Board pursu ant to Section 3(a) in order to pay a portion of the prineipal of and interest on the Bonds

. The t_erm “Board” means the State Public Works Board of the State of California, an entity of
state government duly organized and validly existing under and pursuant to Part 10.5 of Division 3 of
Title 2 of the California Government Code, commencing at Section 15752,

The term “Bonds” means the State Public Works Board of the State of California Lease
Revenue Bonds (Department of Corrections and Rehabilitation) 2014.Series D (Various Correctional.
Facilities) which are being issued by the Board under and pursuant to the Indenture, in patt, to.
finance and refinance the costs of the construction of the Project and certain refated costs.



The term “Busitiess Day” means a day of the year other than a Saturday or Sunday or a day
on which the State of California offices or banking institutions located in the State of California are
required or authorized to remain closed.

The term “Continuing Disclosure Agreemient” means that certain Continuing Disclosure
Agreement among the Board, the Department, and the State Treasurer dated the date of issuance and
delivery of the Bonds. '

The term “Department™ means the Department of Corréctions and Rehabilitation of the State
of California, an entity of state government duly organized and validly existing under and by virtue
of the laws of the State, and any successor entity thereto,

The term “Facility” means the Site and the Project, The Facility is located at 451 Riverview
Parkway, Santee, California 92071, and is known as the “San Diego Jail”.

The term “Indenture” means, collectively, the Master Iidenture as supplemented by the One
Hundred Twenty-Fifth Supplemental lndenture, as said Indenture may from time to time be further
amended or supplemented pursuant to the provisions thereof.

The term “Law” means Govetnment Code sections 15820.90 through 15820.907, inclusive.

The term “Master Indenture” means the indenture for the Series I Projects, dated as of
April 1, 1994, as amended by the Tenth Supplemental Indenture, dated as of September 1, 1996, the
Forty-Second Supplemental Indentuve, dated as of October 1, 2002, the Fifty-Second Supplemental
Indenture, dated as of October 15, 2004, and the Ninety-Third Supplemental Indenture, dated as of
October 12, 2009, each by and between the Board and the State Treasurer.

The term “One Hundred Twenty-Fifth Supplemental Indenture” meéns the One Hundred
Twenty-Fifth Supplemental Indenture, dated as of October 15, 2014, between the Board and the State
Treasurer, which is supplemental to the Master Indenture in accordance with the terms thereof.

The term “Paticipating County” means the County of San Diego and any successor entity
thersto. -

The term “Permitted Enctimbrances™ means as of any particular time; (1) liens for general ad
Valoxem taxes and assessments, if any, not then delinquent; (2) the Site Lease and this Facility Lease,
as they may be amended from fime to timeé} (3) easements, rights of way, mineral rights, drilling
rights and other rights, reservations, covenants, conditions or restrictions, all of a non-monetary
" nature, which exist of record as of the date of issuance of the Bonds; (4) easements, rights of way,
mineral rights, drilling rzghts and other rights, reservations, covenants, conditions or restrictions, all
of a non-monetary nature, established following the date of issuance of the Bonds and to which the
Board consents in wiiting; (5) the Ground Lease (as defined in the Site Lease); and (6) that certain
Facility Sublease, dated as of October 15, 2014, to be entered into by and between the Departinent
and the Participating County in accordance with the provisions of the Project Delivery and
Construction Agresmient dated as of September 13, 2013 by and among the Board, the Department,
the Participating County and the Comections Standards Authority of the State of Calzfozm
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The term “Project” means the buildings, structures, works and related improvements -
constructed or to be constracted on the Site, as more particularly described in Exhibit B herefo, and
any and all additions, betierments, extensions and improvements thereto,

The term “Site” means that certain real property on which the Project is Jocated, as mote
pamculaﬂy described in Exhibit A to this Facility Lease. :

The term “Site Lease” means the Site Lease, dated as of October 15, 2014, by and between
the Department, as lessor, and the Board, as lessee, related to the Site, as originally executed and as it
may from time to time be amended or supplemented pursuant to the provisions thereof.

The term “State” means the State of California,

The term “State Treasurer” means the Treasurer of the State of California, or hxs successex
acting as trustee under and pur suant to the Indenture.

SECTION 2. Purpose and Term.

The Board leases the Facility to the Department and the Depamnemt leases the Facility from
the Board on the terms and conditions herefhafter set forth and subject to all easements,
encumbrances and restrictions of record as of the date hereof, The Depariment agrees and covenants
during the term of this Facility Lease that, except ag heieinafter provided, it will use the Facility only
as part of a facility to afford the public the benefits contemplated by the Act, the Law and by this
Facility Lease and so as to permit the Board to carry out its agreements and covmants contained in
the Indenture and further agrees that it wxll not abandon the Facility, -

The term of this Facility Lease wﬂl commence on the date of issuance of the Bonds and shall
end on September 1, 2029, finless such term is extended or sooner terminated as hereinafter provided.
If on September 1, 2029, the Bonds or other indebtedness incurred by the Board to pay for the

-Project are not fully paid and retired as a result of the Base Rental set forth on Schedule I not being
paid when due, or as a result of the Base Rental payible hereundet having been abated at any time
and for any reason, then the term of this Facility Lease shall be extended until the date upon which
all Bonds and other indebtedness outstanding as a result of the nonpavment of such Base Rental are
Tully paid and retired, cxcept that the term of this Facility T.ease shall in no event be extended beyond
Septenber 1, 2039. If prior to September 1, 2029, the portion of the Bonds and other indebtedness
of tlie Board payable from the Base Rental shall have been fully paid and retired or the Site Lease
slfall have been terminated, then the term of this Facility Lease shall end simultaneously therewith.

 SECTION3: Rental.

The Department agrees to pay to the Board, its successors or assigns, without deduction or
offset of any kind {except as set forth in Section 3(g) below), as rental Tor the use and occupancy of
the Facility, the following amounts at the following times:

()  DBase Rental. In order to allow the Board to pay the principal of and inferest on the
Bonds when due, subject to the provisions of Section 3(g) below, the Department shall pay to the
Board Base Rental hereunder in the semiamnual installments set forth on attached Schedule I, Such
Base Rental shall be due and payable on or before February 15 and August 15 in each year through
August 15, 2029 and the first Base Rental installment will be due on February 15, 2015, If any date



_ for the payment of Base Reital is vot a Business Day, such Base Rental shall be paid on the next
succeeding Business Day. The payments of the Base Rental due on February 15 and August 15 of a
calendar year as set forth in the attached Schedule I shall be for the right to the use and occupancy of
the Facility for the preceding six-montli period. ‘

(b)  Additional Rental. In addition to any.amounts payable by the Department pursuant to
Section 5(b) hereof, the Deparﬂnent shall pay to or upon the order of the Board as Additional Rentd]
_hereunder such reasonable anounts in each year as shall be required by the Board for the payment of
all administrative costs and other expenses of the Board in connection with the Facility, including all
expenses, compensation and indemnification of the State Treasurer payable by the Board under the
Indenture, fees of acconntants, foes of the Attorney General of attorneys, litigation costs, insurance
premiums and all other necessary costs of the Board and the State Treasurer or charges required to be
paid by them in order to comply with the terms of the Act, the Law, the Indenture or the Bonds,
Such Additional Rental shall be billed by the Board ot the State Treasiirer fror time to time, together
with a statement certifying that the amount so billed has been paid by the Board or by the State
Treasurer on behalf of the Board for one or more of the items above described, or that such amount is
then payable by the Board or the State Treasurer on behalf of the Board for such items. Amounts so
billed shall be due and payable by the Department within thirty (30) days after receipt of the bill by
the Department.

(©) Total Rental. Such payments of Base Rental and Additional Rental for each rental
payment period duriog the texm of this Facility Lease shall constitute the total rental for such rental
payment period, and shall be paid by the Department in each rental payment period for and in
consideration of the vight to the use and occupancy, and the continued quiet enjoyment, of the
Facility during each such rental paymerit period for which such 1'enta} is paid. The paities hereto
have agreed and determined that the amount of such total rental is consistent with and does not-
exceed the fair resital value of the Facility. In making such detetmination, consideration has béen
given to the costs of the construction of the Project, other obligations of the parties under this Facility
Lease, the uses and purposes which may be served by the Famhty and the bcncﬁts therefrom which
will accrue to the Department arid the general public,

(@)  Payment Terms. Each installment of rental payable hereunder shall be paid in lawful
money of the Utited States of America to or upon the order of the Board in Sacramento, California,
or such other place as the Board shall designate. Any such installmet of reital accruing hereuinder
which shall not be pald when due shall bear interest at the legal rate of interest per annum at which
Jjudgments for money in the State bear interest from the date when the same is die hereunder until the
same shall be paid, Notwithstanding any dispute between the Board and the Department, the
Department shall make all rental payments when due without deduction or offset.of any kind and

- shall not withhold any rental payments pending the final resolution of such dxs;mte

(&  Covenmt to Budget. The Department covenants to take such action as may be
necessary to include or cayse to be inchided all such rental payments due hereunder in that portion of
the budget of the State related to the Department and to make or cause to be made the necessary
annual allocations for all such rental paymerts. The Department further covenants to take all actions
necessaty -and appropriate fo assist’ in implementing the procedure contained in California
Government Code Section 15848 for making rental payments under this Facility Lease if the 1equued
rental payments have not been included in the annual budget adopted by the State or the State is
operating without a budget. The covenants on the part of the Department herein contained shall be
deemed to be and shall be construed to be duties imposed by law and it shall be the duty of each and
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every public official of the Department to take such action and do such thirigs as arve required by law
in the performance of the official duty of such officials to enable the Department to carry out and
perform the agreements and covenants in this Facility Lease agreed to be carried out and pelfmmed
by the Depamnent.

H Order of Payments. All rental payments received shall be applied first to the Base
Rental due hereunder and thereafter to all Additional Rental due hereunder, but no such application
of any paymeuts which are less than the total rental due and owing shall be deemed a waiver of any
default hereunder. :

(g)  Rental Abatement.” The rental shall be abated pmportiona‘tely dwing any period in
whmh, by reason of any damage or destruction (other than by eminent domain which is provided for
in Section 9 of this Facility Lease), or title defect in the Site, there is substantial interference Wwith the
use and occupancy of the Facﬂlty or any portion thereof by the Bepartment Such abatement shall
continue for the period commencing with such damage or destruction ot title defect and ending when
such use and occupancy are restored. The Department waivés the benefits-of Califdinia Civil Code
Sections 1932(2) and 1933(4) and any and all other rightd to teriminate this Facxhty Lease by virtue of
any such damage or destruction.

SEC’IION 4. Financing the Project. .

The Board agrees to use a portion of the proceedsAof the Bouds to finance and refinance the
costs of the consfr uction of the Pw}ect and certain related costs (cr fm maicx:xg rexmbmsemenis ta the

paid by him, her or 1t) to pay the Loan and all costs mczdentai to or oomlecte{i W1th such
construction, and to pay for the costs of‘ issuance related to the Bonds. -

SECTION 5. Maiﬁten'ance Utilities. T: axes and Assessmenis

(a} During such time as the Depau tment is in possession of the Facility, all maintenance
and repair, both ordinary and extrélordinary, of the Facility shall be the sole responsﬂ)mty of the
Department, Whlch shail at all tunes mamtam or othemse arrange for the mamtef;ance cf the

all utility services supphed to the I‘aclhty and shall pay for or otherwise arrange for the' paymem: of
the costs of the repaii’ and replacement of the Facility resulting from ordinary wear and tear or want
of chre on the  part of the Department or any other cause and shall pay for or otherwise arrange for the
phyinent of €11 insurance policies required to be maintained with respect to the Facility. in exchange
for the wntals berein provided, the Board agrées to provide only the Facility.

(b) Thc Department shall also pay to the Board or upon the order of the Board, as
Additional Renhl hereunder such amounts, if*any, in each year as shall be required by the Board for
" the payment of all taxes and assessments of any type or nature assessed or levied by any
governmental agency or entity having power to levy taxes or assessments charged fo the Board or the
State Treasurer affecting or relating to the Facility or the respectwe inferests or estates therein, or the
amount of rentals received by the Board hereunder.



SECTION 6. Changes to the Facilify.

At ifs sole cost and expense, the Department shall have the vight during the term of this
Facility Lease to make additions, betterments, éxtensions or improvements fo the Facility or to attach
fixtures, structures or signs to the Facility if such additions, bettenments, extensions or improvements
or fixtures, stractures or signs are necessary or beneficial for the uvse of the Facility by the
Department; pmwded however, that any such changes to the Facility shall be made in a manner that
does not result in an abatement of Base Renta] hereunder.

SECTION 7. Insurance.

® The Department shall maintain or cause to be maintained (i) fire, lightning and
extended coverage insurance on the Facility which shall be in the form of a commercial property
policy in an amount equal to one hundred percent (100%) of the then eurrent replacement cost of the
. Facility, excluding the replacement cost of the unimproved real property constituting the Site (except
- that such insurance may be subject to a deductible clause of not to exceed Two Million Five Hundred
Thousand Dollars ($2,500,000) for any one loss), and (ii) earthquake insurance (if, in the sole
discretion of the Board, such insurance is available on the open market from reputable insurance
companies at a reasonable cost) on any structure comprising part of the Facility in an amount equal to
the full insurable value of such structure or the privieipal amount of the portion of the Outstanding
Bonds issued to finance the Project, whichever is less (except that such insurance may be subject to a
deductible clause of not to exceed Two Million Five Hundted Thousahd Dollars ($2,500,000) for any -
one loss). The extended coverage endorsement shall, as nearly as practicable, cover loss or damage
by explosion, windstorm, riot, aircraft, véhicle damage, smoke, vandalism and malicious mischief
and such other hazards as are normally covered by such endorsement. Each such policy of insurance
shall be in a form satisfactory to the Board and shall contain a clause making all losses payable to the
Board, the State Treasurer aud the Department, as their interests may appear, and all proceeds thereof
shall be paid over to the party confractually responsible for making repairs of casualty damage or to
the Board to redeem the Bonds or any Related Series of Bonds as hereinafter provided.

" In the event of any damage to or destruction of the Facility caused by the perils
covered by the insurance described in the preceding paragraph, or in the event of a loss of use of all
ora ;gortzon of the Facility due fo a {itle defect for which the Board or the Departiient has obtained
any title insurance, the procgeds of such insurance shall be wutilized, in the discrétion of the Board,
either (i) to redeem Outstaudmg Bonds or a Related Series of Bonds to the extent possible and in.
accordance with the provisions of the Indenture, but only if the Base Rental payments due after such
a redemption together with other Revenues available under the One Hundred Twenty-Fifth
Supplemental Indenture would be sufficient to retire the Bonds then Outstanding in accordance with
their terms, or (ii) for the repair, reconstruction or replacement of the Facility to the end that the
Facility shall be restored to at least the same condition that it was in prior to such damage,
destruction or loss of use. If the Board so elects to repair, reconstruct or replace the Facility, it shall
do so with all practicable dispatch in an expeditious manner and in conformity with the law so as to
complete the same as soon as possible. Any balance of such proceeds not required for such repair,
reconstroction or replacement shall be transferred to the Board and treated as Revenues and applied
in the manner provided in Section 4.03 of the Indenture.

(b)  The Departinent shall maintain or cause fo be maintained rental interruption

insurance or use and occupancy insurance to cover loss, total or partial, of the use of the Facilify as a
result of any of the hazards covered by the insurance required by subsection () of this Section in an

A



amount not less than the succeeding two (2) conseentive years’ Base Rental. Any such insurance
policy shall bé in a form satisfactory to thé Boat'd and shall contain a loss payable clause making any
loss thereunder payable to the State Treasurer. Any proceeds of such insurance shall be used by the
State Treasurer to reimburse the Depm'tment for any vental theretofore paid by the Department under
this Facility Lease for a period of time during which the payment of rental hereunder is abated, and
any proceeds -of such dmsirance not 50 used shall be apphed ss. provided in Section 4.03 of the
Indenture to the exfent required to pay annual debt service on the Bonds or shall be applied as
provided in the Tridenture to the extent 1equu*ed to pay administrative costs of the Board in
connection with the Paeility.

{c)  The Departiment will deliver ot caise to be delivéted to the Board and the State
Treasurer in the month of July in each year a schedule, in snch detail as the State Treasurer in his
- discretion ma‘y véduiest, setiing forth the insurance policies then in foroe pursuant to this Section, the
names of the insurers which have issued the policies, the amomnts thereof and the pr operty and risks
coveted thereby. Bach such inisurance policy shall réquive that the State Treasurer and the Board be
given thirty (30) days® notice of any intended cancellatioh thereof or reduction of the coverage
provided thereby. Dehvery to the State Treasurer and the Board of the schedule 6F insurance policies
unider the provisions of this Section shall not confer tesponsibility upon the State Treasuref or the
Board as to the sufficiency of coverage or amounts of such poficies, If so requested in writing by the
Boaid or the State Treasurer; the Depattment shall also deliver or cause to be delivered to the Board
or the State Treasuter duplicate originals or certified 00pxes of each insurance policy described in
such schedule.

SECTIONS, B;each

: (a) If the }Bapartment shali fail to ;Jay any teiital payable fereunder when the game

becomes due and payable, fime being expressly declared to be of the essence of this Facility Lease,
or the Departiment shall fazl to keep, observe or perform any othet ferih, covenant o condition
contained heiein to be kept or performed by the Department for a period of sixty (60) days afier-
notice of the same bas been given to the Department by the Board or the State Tieasurer plus such
additional time as may be reasonably required in the sole discretion of the State Treasurer to correct
any of the same, or tpon the happening of any of the events spaczﬁud in subsection (b) of this
Section, {hé Department shall be deemed to be’in default under this Facility Lease and it shall be
lawful for the Board to exercise any and all rémedies available putsiant to law or granted pursuant to
this F’amhty Lease. Upon any such default; the Board, in addition to all other vights and temedies it
may have at 1aw, shall havc the option fo do any of th&folk;wmg

: M To termingte this Facility Ledase in the manner hereinafter pmvlded on

agcount of default by the Departrient, notvmhstandmg any re-entty or re-letting of the Facﬂtty as
hereinafier provided for in-subparagraph (2) hereof;, and to te-enter the Facility and teniove all
persotis in possession thereof and all pelsoual property whatsogver situated upon the Famhty and
place such personial property in storage in airy Warehouse or other suitablé placs. In the event of such
teymination, the Department agrees to immediately suvender possession of the Faolhty without let or
hindraide, and fo ‘pay the Board all damages- tecoverable at law that the Board may Incur by reason
of defanlt by. the Department, including, without Hmitation, any -costs, loss or damage whatsoever
arising out of, in copnection with, of incident to aiy such veé-enfey upon the Facility and removal and
storage of such property by the Board or its duly authorized agents m accordance with the provisions
hevein contained. Neithier notice to pay rent of to deliver up possessmn of thie Facility given pursuant
to law nor any entry or re-entry by the Board nor any proceeding in unlawful détainer, or otherwise,



brought by the Board for the purpose of effecting such re-eniry or obtaining possession of the
Facility nor the appointment of a receiver upon initiative of the Board to protect the Board’s interest
under this Facility Lease shall of itself operate to terminate this Facility Lease, and no texmination of
this Facility Lease on account of defauilt by the Department shall be or become effective by operation
of law or acts of the parties hereto, or otherwise, unless and until the Board shall have given wiitten -
notice to the Department of the election on the part of the Board to terminate this Facility Lease. The
Department covenants and agrees that no surrender of the Facility or of the remainder of the ferm
hereof mor any termination of this Facility Lease shall be valid in any manner ér for any purpose
. whatsoever unless stated or accepted by the Board by such written notice.

(2) . Without terminating this Facﬂz!,y Lease, (i) to collect cach instaliment of rent
as it becomes due and enforce any other term or provision hereof to be kept or performed by the
Department, or (i} fo exercise any and all rxgl:ts of entry and re-eniry upon the Facility. If the Board
does not elect to terminate this Facility Lease in the manner provided for in subparagraph (1) hereof;
the Departisent shall remain liable and agrees to keep or perform all covenants and conditions herein
contained to be kept or performed by the Department, and, if the Facility is not re-let; to pay the full
amount of the rent to the end of the term of this Facility Lease or, if the Facility is re-let, to pay any
deficiency in rent that results therefrom; and further agrees to pay such rent and/or rent deficiency
punctually at the same time and in the same manner as hereinabove provided for the payment of rent
hereunder, ﬁo‘cmﬂlstar;dmg the fact that the Board may have received in previous years or may
receive thereafter in subsequent years rental in excess of the rental herein specified, and
notwithstanding any entry or re-entry by the Board or suit in unlawful detainer or otherwise, brought
by the Board for the purpose of effecting such re-entry or obtaining possession of the Facility.
Should the Board elect to re-enter as herein provided, the Department irrevocably appoints the Board -
as the agent and attorney-in-fact of the Department-to re-let the Facility, or any part thereof, from
time to time, either in the Board's name or otherwise, upon such terms and conditions and for such
use and period as the Board ifiay deem advisable and to remove all persons in possession thereof and
all personal property whatsoever situated upon the Facility and to place:such personal property in
storage in any warehouse or other suitable place for the Department, for the account of and at the
expense of the Depariment, and the Depamnent exempts‘and agrees to save harmless the Board from
any costs, loss or damage whatsoever arising out of, in connection with, or incident to any such re-
entry upon and 1e-Icttmg of the Facility and removal and storage of such property by the Board or its
duly authorized agents in accordancé with the provisions herein contained except for any such costs,
loss or damage resulting from the intentional or negligent actions of the Board or ifs agents. The
Deparfment agrees that the tenms of this Facility Lease constitute full and sufficient notice of the
right of the Board to re-let the Facility in the event of such re-enty ¥y without effecting a surrender of
this Facility Lease, and further agrees that no acts of the Board in effecting such re-letting shall
constitute a surrendéy or termination of this Facility Lease irvespective of the use of the term for
which such 1e~lcttmg is made or the terms and conditions of such re-letting, or otherwise, but that, on
the contrary, in the event of such default by the Department, the right to terminate this Facility Lease
shall vest in the Board to be effected in the sole and exclusive manner provided for in subparagraph
(1) hereof. The Department further waives the right to any rental obtained by the Board in excess of
the rental herein specified and conveys and releases such excess to the Board as compensation to the
Board for its services in re-letting the Facility. The Department further agrees to pay the Board the
cost of any alterations or additions to the Facility necessary to place the Facility in condition for re-
letting immediately upon notice to the Department of the completion and installation of such
additions or alterations.



The Depariment waives any and all claims for damages caused or which may be
caused by the Board in re-entering and taking possession of the Facility as herein provided and all
claims for damages that may result from the destruction of or injury to the Facility and all claims for
damages to or loss of any property belonging to the Department, or any other person, that may be in
or upon the Facility, except for such claims resulting from the intentional or negligent actions of the
Board or its ageuts.

Upon the ocour Lenca of an event of default, payments of Base Rental hereunder may
not be accelerated.

Bach and all of the remedies given to the Board hefeundeér or by aity law now or
hereafier enacted are cumulative and the single or partial exercise of any right, power or pnvﬂeere
hereunder shall not iropair the right of the Board to other or ﬁuther exercise thereof or the exércise of
any or all other rights, powers or privileges. The term “re-let” of “re-letting” as used in this Section
shall include, but not be limited to, re-letting by means of the operation or other utilization by the
Board of the Facility. If any statute or tule of law validly shiall Timit the remedies given to the Board
“hereunder, the Board nevertheless shall be entitled to whatever wmedzes are ziilowabie under any
statute or rule of law.

If the Board shail prevail in any action brouoht to enforee any of the terms and
provzsxons of this Facility Lease, the Department agrees fo pay a reasonable amount as and for
attorney’s fees incurred by the Board in attempting to enfoice any of the remedies available to the
Board hereunder, whether or not a Iawsuzt has been filed and whether or not any lawsuit culminates
in a judgment. o :

(by  In addition to any default 1'csuitiﬁg:ﬁom breach by the Depaitment of any term or
covepant of this Facility Lease, if (1) the interest of the Departiment in this Facility Lease or any part
thereof be assigned, sublet or transferred without the written consent of the Boatd, either voluntarily
or by operation of law, or (2) the Depamnent ot any assignee shall file any petition or institute any
pmceedmgs under any act or acts; state or federal, dealing. with or relating to the subject of
bankeuptoy or insolvency or under any amendment of such act or acts, either as a bankrupt or asan
{nsolvent or as a debtor or in any similar capaclty, wherein or whereby the Department asks or seeks
or prays t0 be adjudlcated a bankrupt, or is fo be discharged from any or all of the debts or
obligations of the Department, or offers to the Depamnent’s creditors to effect a composmon or
extension of time to pay the Department’s debts, or asks, seeks or prays for a reorganization of to
efféct a plan of reor; ganization or for a readjustment of the Department’s debts or for afy other
similar relief, or if any such petition or if any such proceedings of the same or similar kind or
chatacter be filed or be instituted of taken against the Department, or if a receiver of the business or
of the pioperty of assets of the Department shall be appointed by any court, except a receiver
appomted at the instance or request of the Boatd, or if the Department shall make a general or any
assignment for the benefit of the Department’s creditors, or (3) the Department shail abandon the
Facility, then the Department shall be deemed to be in default hereunder. -

{¢)  The Board shall in no event be in default in the performance of any of its obligations
hereunder unless and until the Board shall have failed fo perform such obligations within sixty (60)
days, ot such additional time as is reasonably required to cortect any such def'mit after notice by the
Department to the Board properly specifying wherein the Board has failed to perform any such
obligation.



SECTION 9. Eminent Domain.

If the whole or any portion of the Facility shall be taken by eminent domain proceedings {or
sold to a governmental entity threatening to exercise the power of eminent domain), the proceeds
therefrom shali be deposited with the State Treasurer in a special fund in trust and shall be apphed
and disbursed by the State Tr easurer as foltows:

@ I less than the entire Facility shali have been so taken and the remainder is nsable for
purposes substantially similar to those for which it was constructed, then this Facility Leasé shall
continue in full force and effect as to such remainder and (i) if the portion taken is replaced by a
facility of equal or greater utility and of equal or greater fair rental value within or adjacent to such
remainder, the State Treasurer shall disburse such proceeds to the party that incurred the expense of
making such replacement and there shall not be any abatement of rental under this Facility Lease, or
(i) failing the making of such replacement, there shall be a partial abatement of rental under this
Facility Lease and the State Treasurer shall apply such proceeds as spemfied in subsectmn (b).

(b)  Ifless than the entire Facility shall have been so taken and the remainder is not usable
for purposes substantially similar to those for which it was constructed, or if the entire Faclhty shail
have been so taken, then the term of this Facility Lease shall cease as of the day that possession shall
be so taken, and the State Treasurer shall apply such proceeds, together with any other money then
available to the State Treasurer for such purpose, for the payment of the entire amount of principal
then due or to become due upon the portion of the Outstanding Bonds issued to finance the Project,
together with the interest thereon so as to enable the Board to retive such portion of the Bonds then
Outstanding by redemption or by paymerit at maturity; except that if such proceeds, together with -
any other money, then lawfully available to it for such purpose, are insufficient to prcvzde for the
foregoing purpose, the State Treasurer shall apply such proceeds in accordance with the provzsmns of
Section 8.03 of the Indenture so far as the same may be apphcable

SECTION 10. Right of Entry.

The Board shall have the right to enter the Facility during daylight hours (and in emetgencies
at all times) but only after giving notice to the Department and to the chief adminisirator at the
. Facility at least one hour prior to such entry to inspect the same for any purpose connected with the
Department’s rights or obligations under this Facility Lease, and for all other lawful purposes;
provided, however, that any entry by, or denial of entry to, the Board or its agents shall at all times be

subject fo the security procedures of the Department.

SECTION 11: Liens; Prohibitions Against Encumbrance.

() In the event the Department shall at any time during the ferm of this Facility Lease
cause any additions, betterments, extensions or improvements to the Facility to be constructed or
materials to be supplied in or upon the Facility, the Department shall pay or cause to be paid when
due all sums of money that may become dus, or putporting to be due for any labor, services,
materials, supplies or equipment furnished or alleged fo have been furnished to or for the Department

-in, upon or about the Facility and shall keep the Facility fiee of any and all mechanics’ or
matetialmen’s liens or other liens against the Facility or the Board’s interest therein. In the event any
such len attaches to or is filed against the Facility or the Board’s interest therein, the Department
shall cause each such lien to be fully discharged and released at the time the performance of any
obligation secured by any such len matures or becomes due, except that if the Department desires to

10
DOCSOC/1676542v6/024238-0052



¢ontest any sucli lien it may do s6. If any such Tien shall be feduced to final judgment atid such
Judgment of such process as may be issued for the enforcement thereof is not promptly stayed, or if
so stayed and such stay thereafter expirés, the Department shall forthwith pay or cause to be paid and
discharged spch judgment. The Department agreesto-and shall, o the maximum extent permitted by
law, driderimify and hold the Board, the State Tredsuver, and their members, directors, agents,
sucoessors and assigns harmless. from and against and defend gach of them against any claim,
demiand, loss, damage, liability or expense (including attoreys’ fees) as a result of auy such lién or
claim of lien against the Facility or the Board’s interest thérein.

(b) The Departmeitt agrees it will not creafe of suffer o be. dreated any recorded or
unrecorded inortgage, piedge lien, charge, easement, rights of way or otlier rightd, reservations,
covenants, conditions, restiictions or encumbrarce ipon the ?aciizty except Perinitted Encumbrances,
The Deparimont acknowledges and agrees that notwithstanding the Board’s consenting to the Faclhty
Sublease as a Pepmitted Encumbrance, the execution and delivery of the Facility Subléase by the
Depariment and Patticipating County shall i rio way relieve the Depattment of any of its obligations
under this Facility Lease, .

SECTION 12. Quiet Enjoyineént.

The pariies heteto mutually covenant ﬂl&t the Depaz:tmcnt so long as it keeps and performs
the agreements and covenants hetein contained 4nd is not in ‘default hemundex, shall at alf times
durmg the term of this Facility Lease peaceably and quietly have, hold and en}oy the Facility without
suit, trouble or hindrance from the Board

SECTION 13. Board Not Llable

The Board and its members, ofﬁcms and cmp[oyees shall not be liable to the Depaﬁmeni or
to any other party whomsoever for any death, injury or damage that may result fo any person or
. property By or from any cause whatsoever in, on or about the Facility, except any habﬂxty due to

entry by the Board onto the Facility. The Departmént shall; to the extent permitied by law,

indenmnify and told harmless the Board and its mesmibers, officers aud empicyses from, and defend
each of them against, any and all cfaxms liens and judgments for death of or injury to any ferson or
damage to- Property whatsoever occurring i, on ot about the Facility; provided, however, that such
indemnity and holding harmless shall not include any such clatms, Hens and judgments arising due to
the mgkgent or willful acts of the Board in connection with its.entry onto the Facility,

SECTION 14. Title and Jurisdiction to Facility.

Upon the termma’tzon or eXplratmn of this Facility Lease (vtherthan as provided in Sections §
and 9 of this Facility Lease), all intexests in the Facility previously transferced to.the Board under the
Site Lease shall transfer in accordance with the Ground Tease (as defined in the Site Lease).

SECTION 15. Stafus of Private Activit Use of%he?aeiii' g

The Departient heteby covenants and agrees to-provide updated mfotmatmn to the Board
-and the ‘State Treasurer annually regatding the private activity uise, if any, of the Facility. The
inforsmztion that mnst be opdated annually is set forth in the Tax Cemﬁcate fhat was executed and
~ delivered by the Board uponthe initial issuance of fiie Bonds.

i1



SECTION 16. Tax Covenants,

The Department covenants that it will not use or permit any use of the Facility, and shall not
take or permit to be taken any other action or actions, which would cause any Bond to be a “private
activity bond” within the meaning of Section 141 of the Internal Revenue Code of 1986, as amended,
and any applicable regulations promulgated from time to time thereunder. The Department further
covenants that it will not take any action or fail to take any action, if such action or the failure to take
such action would adversely affect the exclusion from gross income for federal income tax purposes
~ of interest on the Bonds. The Department hereby covenants and agrees that it will cooperate with the
Board and will provide all information reasonably requested by the Board regarding the Facility in
connection with maintaining and using the Facility in compliance with covenants in the Tax
Certificate or Section 141 of the Internal Revenue Code of 1986, as amended, and any applicable
regulations promulgated from time to time thereunder.

SECTION 17. Continuing i)isclosure.

The Department hereby covenants and agrees that it will cooperate with the Board and the
State Treasurer to comply with and carry out all of the provisions .of the Continuing Disclosure
Agreement applicable to it, and will provide all information reasonably ;cqucsted by the Board or the -
State Treasurer regarding the Faczhty in connection with continuing disclosure obligations,
Notwithstanding any other provision of this Facility Lease, failure of the Department to comply with
~ the Continuing Disclosure Agreement shall not be considered an everit of default hereunder and shall
not be deemed to create any monetary Lability on the part of the Board, the Department or the State
Treasurer to any other persons, including any Helder or Beneficial Owner of the Bonds; however, the
" State Treasurer may (and, at the request of the Holders or Beneficial Owners of at least twenty-five
percent (25%) aggregate principal amount of Outstanding Bonds, shiall), or any Holder or Beneficial
Owner of the Bonds may, take such actions a$ may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Department to comply with its
obligations under this Section, For purpoges of this paragraph, “Beneficial Owner” means any person
which has or shares the power, directly or indirectly, to make investment decisions concerning
ownership of any Bonds (including persons holding Bonds through nominees, depositories or other
mtennedzaries)

SECTION 18. Law Governing.

This Facility Ledse shall be governed exclusively by the pmvzswns hereof and by the Jaws of
the Stite as the same from fime to time exist. Any action or proceeding to enforce or interpret any
provision of this Facility Lease, to the extent permitted by law, shall be brought, corumericed or
prosecuted in Sacramento County, California.

SECTION 19. Notices.

_ . All approvals, authorizations, consents, demands, desigaations, notices, offers, requests,
statements or other communications hereunder by either party to the other shall be in’ writing and
shall be sufficiently given and sexved upon the other party if delivered personally ox if mailed by
United States registered or certified mail, return receipt requested, postage prepaid, and, if to the
Department, addressed to the Department of Corrections and Rehabilitation at 9838 Old Placerville
Road, Suite B, Sacramento, California 95827, Attention: Director, or, if to the Board, addressed to
the Board, State of California, Department of General Services, Contracted Fiscal Services,
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707 Third Strest, 6th Floor, West Sacramento, California 95 605, Attention: Manager of Contracted
Fiscal Services, with a copy to the State Treasurer addressed to the Office of the State Treasurer,
Public Finance Division, 915 Capitol Mall, Room 261, Sacramento, California 95814.

SECTION 20. Validity and Severability.

- ¥f for any reason this Facility Lease or any part thereof shall be held by a court of competent
_ jurisdiction to be void, voidable, or unenforceable by the Board or by the Department, all of the’
remaining terms of this Facility Lease shall nonetheless continue in full force dnd effect. If for any
reason it is held by such a court that any of the covenants and conditions of the Department
hereunder, including the covenant to pay rentals hereundey, is unenforceable for the full term hereof,
then and in such event this Facility Lease is and shall be deemed to be a lease from year to year under
which the rentals are to be paid by the Department annually in consideration of the right of the
Department to possess, oceupy and use the Facility, and all the other terms, provisions and conditions
of this Facility Lease, except to the extent that such terms, provisions and conditions are contrary to
or mconsrstent with such holding, shail remain in full force dtid effect

SECTION 21. Waiver.

The waiver by the Board of any breach by the Department of any agreement, covenant or
~ condition hereof shall riot operate as a waiver of any subsequent breach of the same or any other
agreementt, covenant or condition hereof.

SECTION 22. NetIease Lease

This Facility Lease shall be deemed and constmed to be a “net lease™ and the Department
agrees that the rentals provided for herein shall be an absolute net return to the Board, free and clear
of any expenses, chatges or set-offs whatsoever, :

SECTION 23. Section Heading

All section headings contained helem are for convenience of reference only and are not
intended to define or limit the scope of any provision of this Facility Lease.

SECTION 24, -Ameﬁdfnent

This Facility Lease may only be amended by 2 Wrztteﬁ. instrument duly authorized and
executed by the Board and the Department with the written consent of the State Treasurer; provided;
howevet, that no snch amendmen’c shall materially adversely affect the ownets of the Bonds

SECTION 25. Executmn.

This Facility Lease may be executed in any number of counterparts, each of which shall be
deemed fo be an original, but all fogether shall constitute but one and the same Facility Lease, It is
also agreed that separate counterparts of this Facility Lease may be separately executed by the Board
and the Department all with the same force and effect as though the same counterpart had been
executed by both the Board and the Department.
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SECTION 26. No Mer, ge

The parties hereto intend that there shall be no merger of any estate or interest created by this
Facility Lease with any other estate or interest in the Facility, or any part thereof, by reason of the
fact that the same party may acquire or hold all or any part of the estate or inferest in the Facility
created by this Facility Lease as well as another estate or interest in the Facility.

SECTION 27. Binding Effect,

This Facility Lease shall be binding upon and inure to the bcneﬁt of the Boaxd and the
Depar i:ment and their respective successors and assigns,

© [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK,]
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SPWB 2014 SERIES D
FACILITY LEASE
(SAN DIEGO JAILY

IN WITNESS WHEREOF, the Board and the Department have cansed this Facility Lease to
be execuied by their respective officers thereunto duly authorized, all as of the day anct year first |
above written.

STA’I‘E PUBLIC WORKS BOARD OF THE STATE
OF CALIFORNIA

By- "gb ok At s ﬂ ’I}.\Hﬂa-ﬁg
Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE. STATE OF
CALIFORNIA

Teffiey A. Beard, Ph.D.
Secretary



STATE OF CALIFORNIA )
: )
COUNTY OF SACRAMENTO )j

On October 24, 2014 before me, Manerva Cole, Notary Public, personally appeared Stephen O,
Benson, who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instroment and acknowledged o me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or the entity upon behalf

of which the person acted, executed the instrument. . ’

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

X MANERVA COLE
¥ L&A commission No. 2008819 g
HOTARY PUBLIC-GALIFORNIA Q
SACRAMENTO COUNTY
My Comm. Expires FEBRUARY 28, 2017

WITNESS my hand and official seal

i} '
Ayt~ -

SIGNATURE OF NOTARY PUBLIC




SPWB 2014 8ERIES D
FACILITY LEASE
{SAN DIEGO JAIL)

IN WITNESS WHEREOF, the Board and the Department have caused this Facility Lease to
be executed by their respective officérs theréunto duly authorized, all as of the day and year ﬁrst
above written,

- STATE PUBLIC WORKS BOARI) OF THE STATE

OF CALIFORNIA

By: i
Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF = THE ~ STATE OF

CALIFORNIA ~ ~
N [/
By:__ 4 V. £ IA LY

Je;;ﬁe A Beatd PhAU
[Sgcmtaly



STATE OF CALIFORNIA

COUNTY OF SACRAMBNTO
on _(10bey 22,2014 before me, K 228 fail Howsd] , Notary Public,
personaily appeared T ey 13 R “f,«”«*i : » who proved

to me on the basis of satisfactory evidence to be the perso:/(g) whose namas(é)ds]?re subscribed fo -
the within instrument and acknowledged to me ti:at(f;[’s}{ they executed the same m@ud%&/th’é/u
authorized capacity( (ig8), and that by A ﬁ/ijéi/ﬂ?éﬂ mgnatule(,s} on the instrument the pelsom(s or the
entity upon behalf of? which the p&rscn(sﬁ acted, execuied the instrument. .

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

WITNESS my hand and official seal

-
’/,x;//// »///,/,;,,,/‘ ?

SIGNATUKE OF NefTAﬁy PUBLIC

; KRYSTAL POWELL
% Commission No. 1969629
% - NOTARY PLBLIC-CALIFORNIA
SACRAMENTO COLNTY
My Gomm. Expicss FEBRUARY 16, 2018

'WIMMJ




. SCHEDULEX

- $108,185,000
State Public Works Board of the State of California
Lease Revenue Bonds
(Dapartment of Courections and Rehabilitation)
2014 Series D

(Various Con'ectionai Facilities)

SCI—IEDULE OF BASE RENTAL PAYMENT S

SANDIEGO JAIL

Payment Date Principal Tuterest
271512015 : $1;388,370.80
8/15/2015 $3,990,000 2,031,700.00
2/152016 1,971,850.00
8/15/2016 4,130,000 1,971,850.00
21152017 1,889,250.00
8/1512017 © 4,300,000 1,889,250.00
2/15/2018 L 1,803,250.00
8/15/2018 4,500,000 1,803,250.00 .

- 2/15/2019 ' 1,690,750.00 .
8/15/2019 4,730,000 . 1,690,750.00
211512020 1,572,500.00

. 8115/2020 4,970,000 1,572,500.00
2/1512021 - S 1,448,250.00
8/15/2021 5,225,000 1,448,250.00
2/15/2022 - 1,317,625.00
8/15/2022 5,495,600 . 1,317,625.00
2/15/2023 : ‘ 1,180,250.00
8/15/2023 . 5,775,000 1,180,250.00
211512024 1,035,875.00
8/15/2024 6,075,000 1,035,875.00
2/15/2025 , 884,000.00
8/15/2025 6,385,000 884,000.00
2115/2026 ’ 724,375.00
8/15/2026 6,710,000 724,375.00
211572027 556,625.00 .
8/15/2027 7,055,000 556,625.00-
2/15/2028 380,250.00

~ 8/15/2028 7,415,000 380,250.00
2/15/2029 194,875.00
8/15/2629 7,795,600 194,875.00

. Total
Base Rental
Payments

| $1,388,370.80

6,021,700.00
1,971,850.00
6,101,850.00
- 1,889,250.00
6,189,250.00
1,803.250.00
6,303,250.00
1,690,750.00
6,420,750.00
'1,572,500,00
6,542,500.00
1,448.250.00
1 6,673,250.00
1,317,625.00
6,812,625.00
1,180,250.00 -
6,955,250,00
1,035,875.00
7,110,875.00
~884,000.00
7,269,000.00
©724,375.00
7,434,375.00
556,625.00
7,611,625.00
380,250.00
7,795,250.00
194,875.00
7,989,875.00



EXHIBIT A

LEGAL DESCRIPTION OF SITE
BAN DIEGO JAIL

Parcal No. 2013-0171-A ) {9-07-2813)

That portion of the Remainder Parcel of Parcel Map No. 20177, In the County of San Diego, State of Callfornia
acecording to Parcel Map thereof filed in the Office of the County Reocorder of sald County, Decersber 21, 2006 as
instrurient 2006-0805062, more particularly described as foliows:

BEGINNING af the Northwest corner of sald Remainder Parcel of said Parcal Map 20177, aiso being the

- Southerly 51 foot half width sidefine of Riverview Parkway as shown on said Parcel Map.;

THENCE along the Northerly ing of sald remainder pares! and said sideline, South 89°27'57" East, 851.84 fest fo
the beginning of a tangent 1349 fool radius curve concave Southerly,

THENCE contlnulng along the Northerly fine of said remalnder parcel line and the Southerly sideline of sald
;oa;;!way, Easterly along the arc of safd curve through a central angle of 12"32‘02" an arc distarice of 295,10
eel;

THENCE continuing along the Northerly fine of said remalnder parce! fine and the Southerly sideline of said

) readway, tangent 1o sald curve, South 76°55'55" East, 114.24 feet;

THENCE leaving the Northerly line of said remainder pafcei line and the Southerly sideline of said roadway,

South 06°11'22" East, 198.57 fest;

THENGE South 01°30°36" West, 297,89 feet;

THENCE South 05°27'52" West, 389.08 feeh;

THENCE South 12°24'57" East, 332.78 fest;

THENGE South 81°43'22" West, 259,88 feet to the Southerly line of said Rémaindey Parcel;

THENCE alang said Snutherly {ing, North B8°16'38" West, 720,15 fest fo the centedme of Cottonwood Avenue as
sgid road Is shown in Map 817 filed in said Counly Recorder's Offfes;

THENCE leaving sald Southerly fine, North 03° D' 15" East, 307.30 fée;

THENCE Morth 21° 39' 38" East, 210,76 fee};

THEMCE North 68° 05' 20" West, 77.99 feet;

THENCE North 21* 3¢9 38" East, 221,62 feef;

THENCE South 68° 05" 20" East, 71.80 feet;

THENCE North 21° 30 38" East, 113.92 feet;

THENCE North £8° 05 20" West, 17341 feet;

THENCE North 01° 50° 17" East, 242.66 feet;

THENCE North 87° 31 24" Wesl, 93.66 feet;

THENCE South 51° 07* 19" West, 13.91 feet lo the beginning of & non-fangent 13.50 foot tacf fus curve, congave
Southeasterly, a radial to said curve at said point bears North 11° 42' 45" East;

THENCE Westerly arid Southwesterly along the are of sald cuirve, thraugh a ceniral angle of
101° 10° 39" a distance of 23.84 feet;

THENGE Sotith 51° 07 19" West 123.31 feet;

THENGCE North 38 04? 45" West, 54,32 feet'

THENCE North 85 16" 31" Wesf, 27.32 feet:

THENCE North 42 14' 44" West, 52.08 fest;

THENCE Narth 87 32" 23" West, 279.35 feet,

THENGE South 65 03' 42" West, 43.75 faet toa polnt on the Westerly line of said remalnder parcel;

THEhéCE slz\;?ng the Westerly Hine of sald remmainder paroel, North 01°45'11" East, 400,00 feet {o the POINT OF
BEGINNING,

Bald described paroel contains 28.05 at;fes more of less, subject to any and at& easements reservations,
restrictions and conveyances of record, .
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LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Pareet No, 2009-01171-C ‘ (9-07-13} -

That portion of the Remainder Parcel of Parcel Map Mo, 20177, in the County of Ban Diego, State

of California according fo Parcel Map thereof filed in the Office of the County Recorder of sald
County, December 21, 2008 ss instrument 2006-0805062, being a private acoess sasement 51

feet in width, also a portlon of the Southerly 61 fool wide half width of Riverview Parkway as
dedicated o and accepted by the Cily of Santee on said Rarcel Map 20177, the Southerly line of
said slrip being more particularly descrived as follows:

GOMMENGING 2t the Norlheasterly corner of Parcel 6 of sald Parce] Map 20177;

THENCE Easterly afong the Southery line Of Riverview Parkway per said Parcel Map 20177, a
distance of 851.84 feet fo the TRUE POINT OF BEGINNING; '
THENCE continuing along the Southerly line of said Riverview Parlovay, TERMANATING at the
Westerly §1 foot half width sideline of Magnolia Avenus as shown on said Parcel Map 20177,

Said described parcel contains 2 acres, more or less, subject fo anﬁr and alt easements,
reservations, restictions and conveyances of record.
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 EXHIBIT B
DESCRIPTION OF PROJECT

San Diego Jail:

The San Diego Jail project {the “San Diego Project”) is located within the City of Santee in San
Diego County on approximately 28 acres of county owned land, The San Diego Project consists of
the construction of a new women’s detention facility. The San Diego Project consists of an
approximately 350,000 square feet facility and includes 16 housing units in eight buildings, a
medical services building, a visitation and administration building, and a food services building, as
well as necessary associated administration, security, health care treatment, program, and support
services space. The San Diego Project includes, but is not litnited to, eclectrical; plumbing;
mechanical; computerized heating, ventilation, and air conditioning; security; and fire protection
systems. Approximately 240 parking spaces are provided for staff and visitor pariing, The staff
parking area includes a gate with access contxol and security cameias. The San Dxego Project also
includes a central plant,

The structural aspects of the buildings include structural steel framing, fully grouted Concrete
Masonry Units (*CMU”), and metal stud framing. The second and tier levels of the housmg units are
constructed of fully grouted CMU walls. The roofs of the buildings are supported by structural steel
framing and conerete on metal deck with insulation and membrane roofing above. The buildings are
equipped with fire alarm, public address, intercom, radio, telephone, door contt:cl and personal duress
systems. The San Diego Project also includes an emergency power backup system to accommodate
five and life safety, security, and operational functions in the event primary power is interrupted..
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" SITE LEASE
by and between %he

DEPARTMENT OF CORRECTIONS AND REHABILITATION
: OF THE STATE OF CALIFORNIA,
as Leéssor

and thé

STATE }?UBLIC WORKS BOARD OF THE STATE OF CALIFORN!A,
as Lessee .

Dited as of October 15, 2014 -

 (SAN PIEGO JAIL)
~ (SANDIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE,
This Site Lease is recorded for the benefit of the State of

- California and is exempt from California documentary
transfer tax pursuant to Section 11928 of the California ,
Revenue and Taxation Code and from recording fees pursuant
to Sections 6103 and 27383 of the California Government
Code. -

DEPARTMENT OF CORRECTIONS AND REHABHLITATION
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 SITE LEASE

: THIS 8ITE LEASE, dated as of October 15, 2014 (the “Site Lease”), by and between the
STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the “Board™), an entity of
state government of the State of California, as lessee, and the DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE STATE OF CALIFORNIA, (lhe “Department”), an entity of
state government of the State of California, ds lessor; ‘

WITNESSETH:

WHEREAS, the Board intends to assist the Department by financing and refinancing the
construction of the Project as defined in the Facility Lease dated as of October 15, 2014 between the
Board and the Department (the “Facility Lease”) on the Site (as defined below) (the Site, together
with the Project, the “Facility”);

"“WHEREAS, the Board intends to lease the Facility to the Department pursuant to the Facility
Tease, and the Departinént proposes to enter info this Site Lease with the Board as a material
consideration for the Board’s agreement to finance and reﬁnance the construction of the Project for
and on behalf of the Déepartment;

WHEREAS, the Depariment is the ground lessee of cértain real property, as miore
particularly described in Exhibit A attached hereto and made a part hereof (the “Site”), which was
leased to the Department by the County of San Diego (the “Parncxpatmg County”) pursuant to the
terms of that certain Ground Lease dated as of September 13, 2013, by and between the Pamcipatmg
County, as landlord, and the Department, as tenant, and recorded on November 14, 2013 in the
Official Records of the County of San Diego as Document No. 2013—{)673995 (the “Ground Lease”),

WHERRAS, simultaneous with the execution of ﬂze Gzozmd Lease, the Department and the
Participating County also entered into that certain Easement Agreement for Grants of Access,
Utilities and Repairs dated as of September 13, 2013 and recorded on November 14, 2013 in the
Official Records of the County of San Diego as Document No. 2013-0673994 (the “Easement
Agreement™) pursuant to which the Participating County granted to the Department and the Board
certain easements in certain property adjacent to the Site (the “Property”);

"WHEREAS, the Board is authorized inder the State Buﬂdmg Construction Act of 1955
(being Part 10b of Division 3 of Title 2 of the California Government Code, commencing at Section
15800), and all laws amendatory thereof or supplemental thereto {the “Act”) to acquire the real
property interests being leased hereunder, and the Department is anthorized to lease such interests to
the Board pursuant to applicable law and the terms hereof; and

- WHEREAS, the Board wishes to. lease the Site hereunder and to obtain rights to the Property
as described herein.

NOW, THEREF{)RE, THE PARTIES HERETO MUTUALLY AGREE as follows:

SECTION 1. Lease of Site; Effect of Easement Agreement. The Department hereby leases
to the Board and the Board hereby leases from the Depamnent on the terms and conditions
Lereinafter set forth, the Site and all rights appurtenant thereto, including rights granted under the
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Easement Agreement with respect to the Property, subject, however, to any conditions, reservations,
and easements of record as of the date hereof.

SECTION 2. Term, The ferm of this Site Lease shall commence on the date of issuance and
-~ initial delivery of the Bonds (as defined in the Facility Lease) and shall end on September 1, 2029,
unless such term is extended or sooner terminated as hereinafter provided. If on September 1, 2029
any Bonds or other indebtedness of the Board incwmred to pay for the Project shall not be fully paid
and retired as a result of the Base Rental (as defined in the Facility Lease) not being paid when due
or being abated, then the texm of this Site Lease shall be extended until ten (10) days after all Bonds
and other indebteduess of the Board outstanding as a result of the nonpayment of Base Rental undex
the Facility Lease shall be fully paid and refired, except that the term of this Site Lease shall in no
event be extended beyond September 1, 2039. If, prior to September 1, 2029, the portion.of the
Bonds and other indebtedness of the Boaxd payable fiom the Base Rental shall be fuﬂy paid and
retired, the term-of this Szte Lease shall end ten (10) days thereaftet

SECTION 3. Purpose. The Boald shall use the Sife solely for the purposé of causing the
Project to be constructed thereon and leasing the Facility to the Department purstiant to the Facility
Lease and for such purposes as may be incidental thereto; provided, that in the event of default by the
Department under the Facility Lease, the Board may exercise the remedies provided in the Facility
Lease.

SECTION 4, Rental. The Board shall pay to the Department as and for vental hereundes the
sum of One Dollar ($1.00) per year, all of which rental shall be deemed to have been prepaid to the
“Department upon the date of issuande .of the Bonds from proceeds of the Bonds deposited in the
Construction Fund under the Indenture. The Departinent agrees that the payment of such rental is
adequate consideration for the lease by the Depamnent to the Board of the Site hereunder.

SECTION 5. 'Nohsubordination; Assxggments and Subleases. This Site Lease shall be
nonsubordinated and unless the Depaitiment shall be in default under the Faclkty Lease, the Boavd
shall not assign its rights under this Site Lease or sublet the Site without the prior written consent of

the Departiment.

SECTION 6, Termination.- The Board agrees that upon the termination or expiration of this
Site Lease, any permanent improvements and stryctures ex1stmg upon the Site at the time of such
termination or expiration of this Sits Lease shall vest in accordance with the provisions of the
Groimd Lease

SECTION 7. Quiet Bujoyment and Prohibition Against Encumbrance. The parties hereto
mutuaily covenant that the Board at all {imes duting the term of this Site Lease shall peaceably and
quietly have, hold and enjoy all of the Site without suit, frouble or hindrance from the Department,
subject only to the right of the Department to occupy the Facility as set forth in the Facility Lease.
The Depariment agrees it will not create or suffer to be created with respect to the Facility any
recorded or untecorded mortgage, pledge, lien, charge, easement, rights of way or other rights,
reservations, covenants, conditions, restrictions or encumbrance upon the Faeility except Permitted
Encumbrances (as defined in the Facility Lease).

SECTION 8. Taxes, The Department covenants and agrees to pay auny and all lawful
assessments of any kind or character and also all lawful taxes, including possessoty interest taxes, if
applicable, levied or assessed upon the Site (including both land and improvements).

DOCSOC/1676521v5/024238-0052



SECTION 9. Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Site Lease shall to any extent be declared invalid, unenforceable, void or voidable
for any reason whatsoever by a court of competent junsdzctmn, the finding or order or decree of
which becomes final, none of the remaining terms, provisions, covenants and conditions of this Site
Lease shall be affected thereby, and each provision of this Site Lease shall be valid and enforceable
to the fullest extent permitted by law. '

SECTION 10. Notices. ‘All notices and commumications hereunder by either party to the

other shall be in writing and shall be sufficiently given and served upon the other party if delivered

* personally or if mailed by United States certified mail, return receipt requested, postage prepaid, and,

if to the Department, addressed to Department of Corrections and Rehabilitation, 9838 Old

Placerville Road, Suite B, Sacramento, California 95827, Attention: Director, or, if to the Board,

addressed to the Board, c/o Department of General Services, Contracted Fiscal Services, 707 Third

Street, 6th Floor, West Sacramento, California 95605, Attention: Manager of Contracted Fiscal

Services, with a copy to the State Treasurer addressed to-the Office of the State Treasurer, Public

Finance Division, 915 Capitol Mall, Room 261, Sacramento, California 95814, of to such other
addresses as the respective parties may from time to time designate by notice iin writing.

SECTION 11. Default. In the event the Board shall be in default in the performance of any
obligation-on its part to be performed under the terms of this Site Lease, which default continues for
sixty (60) days following notice and demand for cotrection thereof to the Board, the Department may
exercise any and all remedies granted by law, except thdt no merger of fhis Site Lease and of the
Facility Lease shall be deemed to occur as a result thereof, provided, however, that the Department
shall have no power to terminate this Site Lease by reason of any default on the part of the Board if
such termination would affect or impair any assigninent or sublease of all or any part of the Site then
in effect between the Board and any assigtiee or subtenant of the Board (other than the subtenancy
created under the’ Facility Lease); and provided, further, that, so long as any bonds or other
indebtedness incurred by the Board to pay for the Project is outstanding and vmpaid i accordance
with the terms of any indenture authorizing such bonds or other indebtedness, the rentals or any part
thereof payable to- the trustes pursuant to such indenture (by the terms of such assigmment or
sublease) shall continue to be paid to said trustee. So long as any such assignee or subtenant of the
Board shall duly perform the terms and conditions of this Site Lease and of its then existing sublease
(if any), such assignee or subtenait shall be deemed to be and shall become the tenant of the .
Departuignt hereunder and shall be entitled to all of the rights and privileges granted under any such
assignment or sublease; provided, firther, however, that, so long as any bonds or other indebtedness
incurred by the Board to pay for the Project are outstanding and unpaid in accordance with the terms
of any indenture authorizing such bonds or other indebtedness, the rentals or any part thereof payable
to the tfrustee pursuant to such indenture (by the terms of such. assignment or sublease) shall continue
to be paid € said tiustes.

SEC'I’ION 12, Waiver of Personal Liability. All Habilitles under this Site Lease on the part
of the Board are solely liabilities of the Board as an entity of state government, and the Department
hereby releases each and every member, officer, agent and employee of the Board of and from any
personal or individual Hability for negligence under this Site Lease. All lsbilities under this Site
Lease on the part of the Department are solely Habilities of the Department as an entity of state
government, and the Board hereby releases each and every member, officer, agent and employee of
the Department of and from any personal or individual Hability for negligence under this Site Lease.

SECTION i3. Eminent Domain. In the event the whole or any part of the Site or the
improvements thereon {including the Project) is taken permanently or temporarily under the power of
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eminent domain, the interest of the Board shall be recognized and is hereby determined to be the
amount of the then unpaid indebtedness incurred by the Board to finance or refinance the
construction of the Project, including the unpaid principal of and interest on any then outstanding
bonds or other indebtedness of the Board, and shall be paid to the twustee under any indenture
authorizing such bonds or other indebtedness and applied as provided in said indenture. The ferm

“upaid indebtedness,” as used in the preceding sentence, includes the face amownt of the
indebtedness evidenced by any outstanding bonds or notes of the Board issued to finance or refinance
the construction of the Project, together with the inferest thereon and all other payments requived to
be made by the trustee pursuant to the indenture authorizing the issuance of said bonds or notes on
account of sajd indebtedness, until such indebtedness, together with the interest thereon, has been
paid in full in accordance with the terms thereof.

SECTION 14. Section Headings. All section headings contained herein are for convenience
of reference only and are not intended to define or limit the scope of any provision of this Site Lease.

) SECTION 15, Amendment. This Site Lease may. only be amended by a wiftten instrument
duly authorized and executed by the Department and the Board; provided, however, that no such
amendment shall materially adversely affect the owners of the Bonds:

SECTION 16. Execution. This Site Ledse may be executed in any mxmbar of counterparts,
each of which shall be deemed to be an original but all together shall constitute but one and the same
Site Lease. It is also agreed that separate counterparts of this Site Lease may separately be executed
by the Department and the Board, all with the same force and effect as though the same counterpart
had been executed by both the Depagtment and the Boatd.

SECTION 17. Binding Effect. The rights gxanted herein shall run with the'ownaiship of the
Site and this Site Lease shall be binding upon and immwe to the beneﬁt of the Board and the

Department aﬁd their respective successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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SPWB 2014 SERIES D
SITE LHASE
(SAN DIEGO JAIL)

IN WITNESS WHEREOF, the Department and the Board have caused this Site Lease to be
executed by their respective officets thereunto duly authomzed all as of the day and year first above
- written.

DEPARTMENT OF CORRECTIONS ~AND
REHABILITATION OF THE STATE OF
CALIFORNIA |

STATE PUBLIC WORKS BOARD OF THE STATE
OF CALIFORNIA

By:

St.epli‘en“ Benson
Deputy Director
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STATE OF CALIFORNIA.

COUNTY OF SACRAMENTO
On [3tshy T2, 20if  before e, N/ 4=10r1 /)éii/{{f’{ / , Notaty Public,
personally appeared JeEey 43 Brans] , who proved

to me on the basis of satisfactory e‘if1dence7 to be the person(y) whose names.gg} A5layé subsoribed fo
the within instroment and scknowlédged to me ﬂlat(r Thbiit e{y exgeuted the same 11L3bgﬂﬂfén
authorized capacity(wé), and that by d;;,s?h,a fihplr sxgnaimegs) on the instrumefit the pe1son(s) or the
entity upon behalf of which the per sengs) acted; executed the instrument.

1 centify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is trde and corrdot, :

WITNESS my hand and official seal

P mv*sm. POWELL |
j‘ 5 PSeztR) Commission No, 198 2
L/y/) / / // g Tl } &o@mm@%ﬂgpmﬁig §
SIGNATI’JkE OF Nf)TARY PUBLIC iy o, em““ R 6, -

-



SPWB 2014 SERTES D
SITE LEASE
(SAN DIEGO JAIL)

IN WITNESS WHEREOF, the Department and the Board have caused this Site Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first above
written,

- DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:

Jeffrey A, Beard, Ph.D.
Secretary

STATE PUBLIC WORKS BOARD OF THE STATE :
OF CALIF ORNIA

By: e F b e,
Stephén Benson
Deputy Director




STATE OF CALIFORNIA )

)
COUNTY OF SACRAMENTO )
On October 24, 2014 before me, Manerva Cole, Notary Public, personally appeared Stephen G. -
Benson, who proved to me on the basis of satisfactory evidence fo be the person whose name is
subscribed fo the within instrument and acknowledged to me that he execnted the same in his
authorized capacity, and that by his signature on the instrument the person, or the entaty upot: behalf
of which the person acted, executed the instrument. :

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

MANERVA GOLE. %

LA commission No, 2008918 2
- NOTARY PUBLIC-GAUFORNA

S'ACRAMENTD BOUNTY .
My Cumm. Expiras FEBRUARY .c8 2017 -

WITNESS my hand and official seal

AMprict—

SIGNATURE OF NOTARY PUBLIC




EXHIBIT A -

LEGAL DEBCRIPTION OF SITE
SAN DIEGO JAIL

Parcel No, 2013-0171-A {8-07-2013)

That portion of the Remainder Parce! of Parcel Map No. 20477, in the County of San Diago, State of California
according to Parcel Map thereof filed in the Officer of the County Recorder of said County, December 21, 2006 as
instrument 2006-0905062, more parficularly described as follows;

BECINNING al the Northwest comer of said Remainder Parcef of sald Parcel Map 20177, also being the

Southerly 81 foot half width sideline of Riverview Parkway as shown on sald Parcel Map.;

THENCE along the Northerdy line of sald remainder parcel and said sideling, South 89°27'57" East, 851,84 feef to
the beginning of a tangent 1348 foot radius curve concave Southerly,

THENCE continuing along the Northerly line of said remainder parcel line and the Southerly sideline of said
roadway, Easterly along the aro of sald surve through a central angle of 12932'02", an arc distarice of 295,10
fest;

THENCE continuing along the Northerig line of said remainder parcel Ine and the Southerly sxdehne of said

) roadway, tangent fo sald curve, South 76°55'55" East, 114.24 feal;

THENCE leaving the Northerly line of said remainder parcel line and the Southerly sideline of said roadway,
South 06°1 122" East, 198,57 fesk

THENGCE South 01°30'36" Wesi, 297.89 feet;

THENCE South D5°27'52" West, 380.08 fest;

THENCE South 12°24'57" East, 332.78 feef;

THENCE South 01°43'22" West, 250,86 feet fo the Scuthedy line of sald Remainder Parcef;

THENCE along sald Southeﬂy line, North 88°18'88" West; 728,15 fest fo the eeateyﬁne of Cottonwood Avenue as
said road Is shown in Map 817 filed In said County Recorder's Office,

THENCE leaving said Southerly line, North 03° 01" 15" East, 307.30 feet;

THENCE Norih: 21* 39 38° East, 210.76 feal;

THENGE North 68 05 20" Wast, 77.99 feel;

THENCE Norih 21° 39" 38" East, 221.62 feef;

THENCE South 88° 05' 20° East, 71.80 feet;

THENCE North 21 39 38" Fast, 113.82 feel;

" THENGE North 68° 05 20" West, 17341 feet;

THENCE Norlh 01° 50" 17" East, 242.66 feat;

THENCE North 87 37’ 24" West, 93.66 feel; ' )

THENGCE South 51° 07 19" West, 13.91 feet to the beginning of a non-tangent 13,50 foot radius curve, concave
Soputheasterly, a radial io sald curve at said point bears North 11° 42 45" Eash;

THENCE Westerly and Southwesterly along the arc of said curve, through a central angle of
101° 10’ 38" a distance of 28.84 feet; _

THENCE Séiith 51° 07' 19" West, 123.31 feet; -

THENGE Notth 38 04’ 45" West, 54 32 feet;

THENCE North 85 16’ 31" West, 27.32 feet;

THENGE North 42 14" 44" West, 62.05 feet;

THENGE North 87 32 23" West, 278.35 fest,

THENCE Scuth 86 03° 42" West, 43.78 feet to a point on the Westerly line of sajd remamciet parcel;

THENCE along the Westery fine of said remalnder parcei North 01°45'11" East, 400.00 feet io the POINT OF
BEGINN!NG

Said desciibed parcel contains 28.05 acres, more or jess, subjest to any and aB _easements, reservations,
restrictions and conveyantes of fecord.
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LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No. 2009-0174-C _ {8-07-13)

That portion of the Remainder Parce! of Parosl Map No, 20177, in the County of San Diego, State
of California according o Parcel Map thereof filed in the Offlce of the County Recorder of said
Ccunty Decamber 21, 2008 as instrument 2008-0905062, being a private access sasement 51
feat iy width, also a pcrtion of the Southerly §1 fool wide half width of Riverview Parkway as
dedicated to and accepted by the City of Santes on said Farcel Map 20177, the Southerly line of
seid strip being more parfcularly described as follows:

CONIMENCING at the Northeasterly corner of Paroel § of sald Parcs! Map 20177;

THENCE Easterly along the Southerly line Of Riverview Parkway per said Parcel Map 20177, a

distance of 851.84 feet fo the TRUE POINT OF BEGINNING;

THENCE continuing along the Southerly line of said Riverview Parkway, TERMINATING at the
Westerly 81 Toot half width sidefine of Magnolia Avenue as shown on said Parce! Map 20177.

Baid described parcel contains 2 seres, more or less, subject to any and all easements,
reservations, restrictions and conveyances of record. .
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FACHATY SUBLEASE
by and between the

DEPARTMENT OF CORRECTIONS AND REHA"SILITAT}ION
OF THE STATE OF CALIFORNIA,
as Sublessur

and

COUNTY OF SAN DIEGO,
as Sublessee

Dated as of October 15 2{}14

SAN DIEGO JAXL
(SAN DIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE. This
Facility Sublease is recorded for the benefit of the Siate of
California and is exempt fiom California docmmentary transfer
. tax pursuant to Section 11928 of the California Revenue and
Taxation Code and ' fiom recording fees pursyant fo
Sections 6103 and 27383 of the Californdia Government Code,
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FACILITY SUBLEASE

This Sublease, dated as of October 15, 2014 (this “Facility Sublease”), is made and entered
into by and between the DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE
STATE OF CALIFORNIA, as sublessor (the “Department”), and the COUNTY OF SAN DIEGO, a
political subdivision of the State of California, as sublessee (the “Participating County™),

RECITALS

WHEREAS; pursuant to Chapter 3,11 of Part 10b of Division 3 of thie California Government
Code (ihe “Law™), the State Public Works Board of the State of California (the *Board”) is
avthorized to finance the acqulsmen, design, and construction of a local jail fac:hty approved by the
Corrections Standards Authority’ (the “CSA™) pursuant to Section 15820.906 and.following, as
amended, of the Government Code of the State (the “AB 900 Jail Financing Program™); and

WHEREAS, the Participating County, the Boaid, the Department and the CSA have
previously entered into that certain Project Delivery and Construction Agreement dated as of
September 13, 2013 (the “Project Agreement”) with 1es§)ect to the construction of a jail facility (the
“Project”); and

WHEREAS, pursuam to the provisions of the Project Agfegxx'zent the Participating County
has constructed the Project, which is located at 451 Riverview Parkway, Santee, California 92071, on
the real property desoxibed in Exhibit A hereto (the “Slte”), fee title to Which is owned by the
Participating County; and A

WHEREAS the Participating County, as. fec owner of the Site has leased the Site to the
Department putsuant to a Ground Lease, dated September 13, 2013, executed by and between the
Participating County, as landlord, and the Department, as tenant, and consented to by the Board, and
recorded on November 14, 2013 in the Official Records of the Ceunty of San Diego'as Document
No. 2013-0673995 (the “Ground Ledse™); and :

WHEREAS, further to the terms of the Ground Lease the Department and the Participating
County also enfered iiito that certain Easement Agreement for Grants of Access, Utilities and Repairs
Easemeénts dated as of September 13, 2013 and recorded on November 14, 2013 in the Official
Recdrds of the County of San Diego as Document No. 2013-0673994 (the “Easement Agreement”)
plrsiant to which the Parttczpatmg County granted to the Department and the Board ceriain
appurtenant caseiments in certain property adjacent to the Site (the *Fasement Property”) necessary
for the qulet enjoyment and beneficial use of the Site by the Department and the Board; and

WHEREAS pmsuant to the Law, the Board has 1ssuad its Lease Revenue Bonds
(Department of Coriections and Rehabilitation) 2014 Series D (Various Correctional Facilities) (the
“Bonds™) to finance and refinance the Project, In conjunction with which the Department, as lessor,
and the Board, as lessee, entered into a site lease dated as of October 15, 2014 (the “Site Lease™),
providing for the sublease of the Site to the Board, and the Board, as sublessor, and the Department,
as sublessce, entered into a facility lease dated as of October 15, 2014 (the “Facility Lease™),

v Pursuant to Penal Code Section 6024, as of July I, 2012, the Corrections Standards Authorziy was abolished and replaced by the Board of
State and Commnmity Corrections,
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providing for the ieasmg of the Site a.nd the Pro;ect to the Department (the Site, together with the
Project, the “Facility™); and

WHEREAS, the Site Lease and the Facility Lease will provide security for the Bonds which
have been issued by the Board under an indenture dated as of April 1, 1994, as amended by the Tenth
- Supplemental Indenture, dated as of September 1, 1996, the Fony-Second Supplemental Indenture,
dated as of October 1, 2002, the Fifiy-Second Supplemental Indenture, dated as of October 15, 2004,
~ and the Ninety-Third Supplemental Indenture, dated as of October 12, 2009 (collestively the “Master
Indenture™), as supplemented by the One Hundred Twenty-Fifth Supplemental Indenture (fogether
with the Master Indenture, the “Indenture™) between the Board and the Treasurer of ti}e State of
California, as trustee (the “State Treasurer™); and

WHEREAS, the Department, pussuant to the Law, is avfhorized to enter into one or more
subleases and/or contracts with the Participating County; and '

WHEREAS, the Participating County, as sublessee, will be responsible for all the
maintenance and operating costs for the Facility; and

WHEREAS, payment of the principal of and interest on the Bonds will be made through
rental payments made under the Facility Lease by the Department from annual appropriations to the
Department included in the State budget, but the costs of operating and maintaining the Facility wﬂi
be paid by the Partieipating County; and

WHEREAS, it is the intent of the pames that, upon the payment in full of the Bozlds and alt
other indebtedness incurred by the Board for the Project, if any, the Ground Lease, the Easement
Agreement, the Site Lease, the Facility Lease and this Facility Subléase will terminate in accordance
with their respective terms and fee title to the Project will vest in the Partmip&tmg Ccunty pursuant to
~ the terms and conditions in the qund Lease. :

. NOW THEREFORE, the parties heret0 mutualiy agree as folisws

SECTION 1.  Definitions. Uniess otherwise requited by the context, all capitalized terms
used herein afid not defined herein shall have the meanings assigned such terms in the Fac:hty Lease
or the Indenture,

SECTION 2. ( ubi
Lease. The Participating County hereby leases the Facility from the Depar tment, and the Depa:ttment
hereby leases the Facility to the Participating County, on the terms and conditions hereinafter set
forth, subject to all easements, encombrances and restrictions of record, including without limitation,
the terms and conditions of the Site Lease and Facility Lease. This Facility Sublease is in all respects
subordinate and subject to the Facility Lease, The Participating County covenants it shall
continuously operate and maintain the Facility and shall have no right to abandon the Facility.

SECTION3.  Term. The term of this Facility Sublease shall commence on the date of
initial issuance and delivery of the Bonds and shall terminate on the same date as the Facility Lease,
unless such term is extended by the parties hereto, or unless sooner terminated as provided herein,
provided, however, except as set forth in Section 10(b) or (c), no termination of this Facility Sublease
shall oceur until all the Bonds and all other indebtedness incurred by the Board for the Pro_;ect if any,
have been fully repaid.
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SECTION 4.  Consideration and Conflict between Documents, The Departiment makes
this Facility Sublease in consideration for the public benefit to the State of California (the “State™)
. provided by the Project, which is described in Government Code Section 15820.904, and for
undertaking by the Participating County of the financial obligations required under this Facility
Sublease. This Facility Sublease is subject to the ferms of the Ground Lease, Easernent Agreement,
Site Lease and Facility Lease and in the event of a conflict between this Facility Sublease and any of
the Ground Lease, Rasement Agreement, Site Lease or the Facility Lease, the provisions of the
-Ground Leass, Basement Agreement, Site Lease or the Facility Lease, as the case may be, shall
coutrol,

SECTION 5. "Purpose and Use. The Site shall be used by the Participating County for the
purpose of staffing, operating and maintaining the Project and appurtenances rélated thereto, in order
to provide the Project and for such other purposes as may bé ancillary and related thereto for State
and local criminal justice agencies. The Participating County shall be required to obtafn the prior
" written consent of the Department and the Board for any change in use of the Facility, or any part
thereof and at the request of the Depamnent or the Board, the Participating County shall furnish the
Department and the Board with an opinion of natmnaﬂy recognized bond counsé} acceptable to the

'Board fo the effect that such change in use will not, in and of itself; cause the iiteérest on the Bonds to
be included in gross income for federal income tax pur poses.

SECTION 6.  Obligations of Participating County,

4 (a)  Maintenance, Repair, Replacement and Utilifies. The Participating County
~shall, at its own cost and expense, pay for all maintenance and repair, both ordinary and
extraordinary, of the Facility. The Participating County shall at all times maintain, or otherwise
arrange for the maintenance of, the Facility in good condition, and the Participating County shall pay
for, or otherwise arrange for, the payment of all utility services su;;phed to the Facility, and shall pay
for, or otherwise arrange for, the payment of the costs of the repair and replacement of the Facility
resulting from ordinary or extraordindiy wear and tear or want of care on the part of the Participating
County or any other cause (eXcept foi a catastrophic uninsured loss), and shall pay for, or otherwise
arrange for, the payment of any 111surance policies, except those provided by the Department
pursuant 10 1113 Facihty Lease,

(b)' ~ Reiit: The Department shall pay all Base Rental and Additional Rental as
definéd in and as required undez the Facility Lease. The Participating County shall pay upon the
order of the Departznent or the Board as rent hereunder such amounts, if any, in each year as shall be
1equuec§ by thie Department or Board for the payment of all applicable taxes and assessments of any
type or nature assessed or levied by any governmental agency or entity having power to levy taxes or
assessments chaiged to the Department, the Board or the State Treasurer affecting or relating to the
Facility or their xespectxve inferests or estates therein. Except for the Base Rental and Additional
Rental obligations and insurance obligations as specified in the Facility Lease, the Department shall
have no duty under this Facility Sublease to pay for any other costs to mainiain and operate the
Facility. The rent required under this Section 6(b} shall be abated proportionately during any period
it which the Department’s obligation to pay rent under the Facility Lease shall be abated.

The Pamc;pa’fmg County shall submit to the Depaztmeni within 15 Business Days of the
adoption of the Participating County’s budget cach year, a copy of its approved and authorized
budget that details the amounts allocated o maintain and operate the Facility, including any reserves.
On September 1 of sach year during the term of this Facility Sublease, the Department shall submit a



report to the Board including a summary of the information provided by the Participating County as
set forth in this pazagraph. This report shall be in a form approved by the Board and shall incorporate
any other summary to be provided by the Department pursvant to the terms of any facility sublease
entered info by the Departmeﬂt in connection with facilities constrycted pursuant to the Law, as
applicable.

SECTION 7.  Insurance.

{a)  Insurance Obligations of the Department. The Depaﬂment will pay or cause
to be paid the cost of all insurance required o be maintained under the Facility Lease. The
Participating Couuty will not be required to pay or reimburse the Department or any other State
agency for these insurance costs or any deductible paid by the State. The Department will provide,
or caiise to be provided, proof of insmance coverage to the Partzc;patmg County upon request of the
Participating County.

In the event of (i) damage or destruction of the Faeility caused by the perils covered
by the insurance required under the Facility Lease and (ii) if the Board elects, under the tetms of the
Facility Lease and the Indenture, to redeem the outstanding Bonds, and (iif) if any insurance proceeds
remain after the Bonds have been redeemed and such remaining proceeds are not needed under the
terms of the Indenture, and (iv) such fimds are distiibuted to the Department, then the Department
agrees to distribute such funds to the Participating County.

The Departrent will not insure the Pammpatmg County s equipment, stored goods,
other personal property, fixtures, or tenant improvements, nor such personal property owned by
Participating County’s, subtenants or assigns, if any, or invitees. . The Department shall not be-
required to repair any injury or damage to any personal property or trade fixtures installed in the
Facility by the Pariicipating County caused by fire or other casualty, or to replace any such personal
property or trade fixtures. The Palticipaﬁng County may, at its sole option and expense, obtain
physical damage insurance covering its equipment, stored goods, other pe1sona1 pmpeﬁy, fixtures or
tenant improvement or obtain business interruption insuratice. -

To the extent permitted by law, the Department and the Participating County agree to
release the other and waive their rights of recovery against the other for damage fo the Facility or
their respective propetty at the Facility arising from perils insured under any commercial property
insurance listed in this Facility Sublease or the Facility Lease. The property insurance policies of the
Department and the Pamczpatmg County shall contain a walver of submsatmn endorsement in favor
of the other.,

(b) Insurance Oblivations of the Participating County, The Patticipating County,”

at its own cost and expense, shall secure and maintain or cause to be secured and matntained from an
insurance company or companies approved to do business in the State of California and maintain
during the entire term of this Facility Sublease, the followmg insurance coverage for the Facility:

(1)  General ligbility insurance in an amount nof less than one million
Dollars ($1,000,000) per occurrence. Evidence of such insurance shall be on a General Liability
Special Endorsement form and should provide coverage for premises and operations, contractual,
personal injury and fire legal liability;
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(2) By signing this Facility Sublease, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, ef seq., of the California Labor Code
which require every employer to be insured against liability for Workers’ Compensation or to
- undertake self-insurance in accordance with the provisions of that Code, and that it will comply, and
it will cause its subtenants and assignees to comply, with such provisions at all such times as they
may apply during the term of this Facility Sublease.

(3)  Auto insurance ‘(wzitien on ISO policy form CA 00 01 or its
eqmvaient) with a Hmit of not less than one million dolfars-($1,000,000) per occurrence. Such
insurance shall include coverage for all “owned ” “hired” and “non-owned” Vehicles or coverage for
any auto. ‘

()  Additional Insureds. The Participating County agrees thaf the Department
and the Board and their officers, agents and employees shall be included as additional insareds in all
insurance required herein. :

(d)  Insurance Certificate. The Participating County shall subniit or cause to be
submitted to-the Depattment, by no later than June 30th of each year, a certificate of insurance or
other evidence of insurance in a form satisfactory to the Department demonstrating that the insurance
required to be maintained by the Participating Cotinty hereundet is in full force and effect.

(e} Self-Insurance, Notw;ihstandmg -any other provision of this Secﬁon the
?artzclpatmg County may satisfy the insurance obligations hereunder by a combmaﬁon of
commereial insurance, formal risk poelmg under California statutory provisions, and/or a self-funded
loss reserve in whatever proportions are deemed appropriate by the Participating County and
- acceptable to the Department and the Board, The Participating County shall furnish the Department
and the Board with a certificate or other written evidence of the Participating County’s election to
;}rov;de ar cause o be prov:ded all ox part of its coverage nnder a risk pooling, risk retention, or self~
insurance program o ay combination thereof.

SECTIONS.  Assignmefit or Subletting of Facility.

(@) The Pamcxpatmg Cdunty shall not sublet or assign any portion of the Facility,
or permit ﬂfs subtenants to sublet or-assign portions of the Facility, without obtaining the prior written
consent and approval of the Department and the Board, which may be granted or denied in their sole

diséretion, to the form and substance of such sublease and the sublessee, and, pxowdeé fmthei that

any such sublease shall be subject to the following conditions:

{1}  Any sublease of the Facﬂlf:y by the- ?amczpatmg County shall
expkcltly pmvxde ﬂ}a’c such sublease is subject to all rights of the Board under the Pacility Lease,
including, the Board’s right to re-enter and re-let the Facxhty or tesminate the Facility Lease upon a
default by the Department and to all rights of the Depattment under this Facility Sublease including,
the Department’s right to re-enter and re-let the Facility or terminate this Facility Sublease upon a
default by the Pasticipating County; and

4 (2) At the request of the Department or the Board, the Paxticipating
County shall furnish the Department and the Board with an opinion of nationally recognized bond
counsel acceptable to the Board to the effect that such sublease will not, in-and of itself, cause the
interest on the Bonds to be included in gross income for federal income tax purposes.
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(b  The Participating County acknowledges that, if the Department breaches the
terms of the Facility Lease, a remedy for such breach available to the Board under the Facility Lease
is to enter and re-let the Facility to an entity other than the Department. If the Board, at its discretion,
chooses to exercise this rermedy, the Board agrees that its first offer to relet the Facility shall be made
to the Participating County; provided, however, the terms of such offer shall be determined at the
sole reasonable discretion of the Board,

) This Facility Sublease shall not be subordinated to any sublease,

SECTIONY.  Hazardous Maierials. The Participating Counfy shall fully disclose in
writing to the Department and the Board the existence, extent and nature of any Hazardous Materials
(defined below), substances, wastes or other environmentally regulated substances, of which the
Participating County has actual knowledge relative to the Facility. The Participating County further
warrants, covenanis and represents that it will promptly notify thé Department and the Board in
© writing of any change in the nature or extent of any Hazardous Materials, substances or wastes
maintained on, in, around or under the Facility or used in connection therewith, of which the
Pammpatmg County gains actual knowledge, and will transmit to the Department and the Board
copies of any citations, orders, notices or other material governmental or other communication
received by the Participating County with respect to any other Hazardous Matevials, substances,
wastes or other environmentally regulated substances affecting the Facility. The Participating
County shall ensure (as to itself), and shall use its best efforts to ensure (as to its contractors,
consiltants, sublessees and other agents), that all activities of the Participating County or any
officers, employees, contractors, consultants, sublessees, of any other agents of the Participating
County performed at the Facility will be in fuﬁ compliance with all Environmental Laws, and further
agrces that neither the Participating County nor its contractors, consulinnts, sublessees, agents,
officers or employees will engage in any mianagement of solid wastes ot Hazardows Materials at the
Facility which constitutes noncompliance with or a violation of any Environmental Law, Ifthere isa
release of Hazardous Materials on or beneath the Facility which constitutes noncompliance with or 2
violation of any Environmeital Law, the Participating Ceunty shall prompﬂy take all action
necessary to investigate and remedy such release.

The Participating County shall defend, indemnify and hold the State of Cafifornia, including,
but not limited to, the Department, the Board and their officers, directors, agents, employees and
suceessors and assigns (each, an “Indemnified Party” and, together, the “Indemmified Parties™)
harmless from and against any and all damages, penalties, fines, claims, liens, suits, liabilities, costs
(including cleanup costs), judgments and expenses (including attorneys®, consuliants’, or experts’
fees and expenses of every kind and nature) suffered by or asserted against ong of more of the
Indemnified Paities as a direct or indirect result of any warranty or representation made by the
Participating County in the preceding paragraph being false or untrue in any inaterial tespect or the
breach of any obligation of the Participating County in the preceding paragraph or as a result of iy
‘act or omission on the part of the Participating County or afiy contractor, consultant, sublessee or
other agent of the Participating County which eonstitutes noncomphancc with or a wolatton of any
Environmental Law. The indemnification obligations set forth in this paragraph shall survive any
termination of this Facility Sublease.

“Hazardous Materials” means any substance, material, or waste which is or becomes, prior to
the date of execution and delivery hereof, regulated by any local governmental authority, the State of
California, or the United States Government, including, but not limited to, any material or substance
which is (f) defined as a “hazardous substance”, “hazardous material®, “toxic substance”, “solid

.6
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waste”, * poilutant or cantammant’ *“hazardous waste”, “extremely hazardous waste”, or “restricted
hazavdous waste” under the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA”) [42 US.C.A §§ 9601 & seq.]; the Resource Conservation and Recovery
Act of 1976 (“RCRA”) [42 U.S.C.A §§ 6901 ef seq.); the Clean Water Act, also known as the
Federal Water Pollution Conirol Act (“FWPCA”) 33 US.C.A §§ 1251 ef seq.]; the Toxic
Substances Control Act (“TSCA”) [15 U.S.C.A §§ 2601 ef seq.]; the Federal Insecticide, Fungicide,

Rodenticide Act [7 US.C.A §§ 136 ef seq.]; the Superfund Amendments and Reauthorization Act
[42 U.S.C.A §§ 9601 ef seq.]; the Clean Air Act [42 US.C.A §§ 7401 ef seq.}; the Safe Drinking
Water Act [42 U.8.C.A §§ 300f of seq.]; the Solid Waste Disposal Act [42 USIC.A §§ 6901 ef seq.};
the Surface Mining Control and Reclamation Act [30 U.S.C.A §§ 1201.2f seq.]; the Emergency
Planning and Community Righi-to-Know Act [42 US.C.A §§ 11001 et seq.]; the Occupational
Safety and Health Act [29 U.8.C.A §§ 655 and 657]; the California Underground Storage of
Hazardous Substances Act [Health & Saf. Code §§ 25280 ef seq.]; the California Hézardous
Substances Account Act [Health & Saf. Code §§ 25300 er seq.]; thie California Hazardous Waste
Control Act [Health & Saf. Code §§ 25100 ef seq.]; the California Safe Drinking Water and Toxic
Enforcement Act [Health & Saf. Code §§ 25249.5 ef seq.]; the Porter-Cologne Witer Quality Act
[Wat. Code §§ 13000 ef seq.], including without limitation, Sections 25115, 25117 or 25122.7 of the
California Health and Safety Code, or listed pursuant to Section 25140 of the California Health and
Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Contf ‘ol Law), (ii) defined as “hazardous
substance” under Section 25316 of the California Health and Safety Code, Division 20, Chapter 6.8
(Carpenter-Presley-Talmer Hezardous Substance Account Act), (iif) defined as a “hazardous
material”, “hazardous substance”, or “hazardous waste” rinder Section 25501 ofthe Cahfmma Health
and Safety Code.

“Enmronmemai Laws” means any federal, state or local law, statute, code, ordinance,
regulation, wqmrement or rule relating to Hazardous Materials to which the Participating County or
the Facility is subject, mcludmg aii those laws referenced above in the deﬁmtmn of Hazardous
Materials. A

SECTION 10. Termiﬁation, Breacﬁ, Defaul anid Daimages. -

(&)  This Faclhty Sublease shall teumndte upon the occurrence of the expiration
of the 18836 term as set forth in Section 3.

(b - Ifthe Pamclpatmg County shali fail to keep, observe or perform any term,
cpvenant or condition contained herein to be kept or periozmeé by the Participating County for a
pcnod of smty (60) days after notice of the same has been given to the Pamcipaﬁng County by the
Department or the Board or for such additional time as is reasonably required, in the sole discretion
of the Department, with the consent of the Board, to cosrect any of the same, the. Participating
County shall bé deemed to be in default hereunder and it shall be lawful for the Department to
exercise any and all remedies available pursuant to jaw or granted pursuant to this Facility Sublease.
Upon any such default, the Departiment, in addition to all other rights and remedies it may have at -
taw, shall, with the consent of the Board, have the option to do any of the following:

(1)  Toterminate this Facility Sublease in the manter hereinafter provided
on account of default by the Paltxczpatmg County, notwithstanding any re-entry or re-letting of the
Facility as hereinafter pxov:ded for in subparagraph (2) liereof, and to re-enter the Faeility and
remove all persons in possession thereof and all pexscm&i property whatsoever situated vpon the
Facility and place such personal property in storage in any warehouse or other suitable place. In the
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event of such termination, the Participating County agrees to immediately surrender possession of the
Facility, without let or hindrance, and to pay the Department and the Board all damages recoverable -
at law that the Department may incur by reason of default by the Paﬂicipating County, including,
without limitation, any costs, loss or damage whatsoever arising out of, in connection with, or
incident to any such re-entry upon the Facﬁrty and removal and stcaage of such property by the
Department or its duly authorized agents in accordance with the provisions herein contained. Neither
notice to deliver up possession of the Facility given pursuant to law nor any entry or re-entry by the
Department nor any proceeding in unlawful detainer, or otherwise, brought by the Depariment for the
purpose of effecting such re-entry or obtaining possession of the Facility, nor the appointment of a
receiver ypon initigtive of the Department to protect the Board’s interest undex the Facility Lease
shall of itself operate fo terminate this Facility Sublease, and no termination of this Facility Sublease
on account of default by the Participating County shall be or become effective by operation of law or
acts of the parties hereto, or otherwise, unless and until the Department shall have given written
notice to the Participating County of the election on thé part of the Depariment to terminate this
Facility Sublease. The Participating County covenants and agrees that rio surrender of the Facility or ~
of the remainder of the term hereof or any termination of this Fatility Sublease shall be valid in any
matmer or for any purpose whatsoever unless stated or accepted by the Depédrtment by such written
nonce.

(2)  Without terminating this Facility Sublease, (i) to enforce any term or
provision to be kept or performed by the Participating County or (ii) to exercise any and all rights of
entry and re-entry upon the Facility. In the event the Deépartment does not elect to terminate this
Facility Sublease in the manner provided for in subparagraph (1) hereof, the Participating County
shall remain liable and agrees to keep or pérform all covenants and conditions herein contained to be
kept or performed by the Participating County, and rotwithstanding any, enfry ot re-entry by the
Department or suit in unlawful detainer, or otberwise, brought by the Department for the purpose of
effecting a re-eniry or obtaining possession of the Facility. Should the Department elect to re-enter
as herein provided, the Participating County hereby irrevocably appoints the Department as the agent
and attormney-in-fact of the Participating County to re-let the Facility, or any part thereof, from time to
time, either in the Depeu tment’s name or otherwise, upon such tetms and conditions and for such use
and period as the Department may deem advisable and to remove all persons in possession thereof
and all personal property whatsoever situated upon the Facility and to place such personal property in
storage in any warehouse or other suitable place, for the account of and at the expense of the
Participating County, and the Participating County hereby exempts and agrees fo save harmless the
, Department from any costs, loss or damage whatsoever arising out of, in connection with, or incident
to any such re-entry upon and re-letting of the Fac}hty and removal and storage of such  property by
the Department or its dily authorized agents in accordance with the provisions herein contained
except for any such costs, loss or damage resulting from the intentional or negligent actions of the
Department or is agents. The Participating County agrees that the terms of this Facility Sublease
constitute full and sufficient notice of the right of the Department to re-let the Facility in the event of
such re-entry withowt effecting a surrender of this Facility Sublease. The Participating County
. further agrees that no acts of the Department in effecting such re-letting shall constitute a surrender
or termination of this Facility Sublease irrespective of the use or the term for which such re-letting is
made or the terms and conditions of such re-letting, or otherwise, but that, on the contrary, in the
event of such default by the Participating County the right to ferminate this Facility Sublease shall
vest in the Department to be effected in the sole and exclusive manner provided for in subparagraph
(1) hereof, The Participating County further agrees to pay the Depariment the cost of any alterations
or additions o the Facility necessary to place the Facility in condition for re-letting nmmediately
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upon notice to the Partzcxpaimg County of the completion, aud installation of such additions or
alterations.

(¢)  This Facility Sublease may be terminated at the option of the Board if the
Board determines to exercise ifs right to enter and re-let the Facility under the Facility Lease pursuant
to a defaylt by the Department thereunder.

(&  In addition to any defanlt resulting from breach by the Participating County
of any term or covenant of this Facility Subleass, if (1) the Participating County’s intevest in this
Facility Sublease or any part thersof be assigned, sublet or transferred without the prior written
consent o the Department and the Board, either voluntarily of by operation of law, or (2) the
Participating County or any assignee shall file any petition or institute any proceedings under any act
or acts, state or federal, dealing with or relating to the subject of bankruptey or insolvency6r under
any amendment of such act or acts, either as a bankrupt or as an insolvent or as a debtof or in any
similar capacity, wherein or whereby the Participating County asks or seeks or prays fo be
adjudicated as bankrupt, or is to be discharged from any or all of the }?arnczpatmg County’s debts oy
obligations, or offers to the Participating County’s creditors to effect a composition or extension of
. time to pay the Participating County’s debts, or asks, seeks or prays for a reorganization orto effect a
plan of reorganization or for a readjustment of the Participatiig County’s debts or for any other
similar relief, or if any such petition or if any such proceedings of the same or similar kind or
character be filed or be instituted or taken against the Participating County, or if a receiver of the
business or of the property or assets of the Participating County shall be appointed by any cout,
except a receiver appointed at the insistence or request of the Department or the Board, or if the
Participating County shall make a ‘gerieral or any assignment for the benefit of the Participating
- County’s creditors, ox (3) the Participating County shall abandon the Faclixty, then the Participating
County shall be deemed to be in default her eunde1 .

, () The ‘Departrnent shall in no event be in default in the performance of any of
its obligations hereunder unless and vmtil the Department shall have failed to perform such
obligations within Sixty (60) days or such additional time as is reasonably required fo correct any
such defaylt after notice by the Partiipating County to the Department thatthe Department has failed
to peiform any such obli gatzon

S

(t) - The Pamcipatmg County hcmby waives any and afl claims for damages
causea or which may be caused by the Department in re-entering and taking possession of the
I‘ac:lhty as herein provided and all claims for damages that may result from the destruction of or
injury to the Facility and all claims for damages to or loss of any property belonging to the
Departinerit, or any other person, that may be in or upon the Racility, except for such claims resulting
from the mtentmnal or negligent actions of the Dcpmtment or ifs agents.

Each and all of the remedies gwen to the Department heveunder or by any law now or
hereafter enacted are cumulative and the single or partial exercise of any right, power or privilege
hereunder shall not impair the right of the Department to other or further exercise thereof or the
exercise of any or all other rights, powers or privileges. The term “re-let” or “re-letting™ as used in
this Section shall include, but not be limited 1o, re-letting by means of the operation or other
utilization by the Department of the Pacility, If any statute or rule of law validly shall Hmit the
remedies given to the Department hereunder, the Department nevertheless shall be entitled to
whatever 1emedles ave allowable under any statute or rule of law.
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-The Participating County agrees fo pay reasonable attorney’s fees incured by the Department
in attempting to enforce any of the remedies available to the Department herenndes; whether or nota
lawsuit has been fifed. In the ¢vent that a lawsuit is filed that culminates in a judgment then the
prevailing party in such action shall be entitled to reasonable attorney’s fees.

SECTION 11.  Additions, Betterments, Extensions or Imgjrovementsz ijIﬁbitiom Against
Encumbrance, :

. (@  Subject to the limitations set forth in this Section 11, at its sole cost and
expense, the Participating County shall have the right during the term of this Facility Sublease to
make additions, betferments, extensions or improvements to the Facility or to attach fixtures,
structures or signs to the Facility if such additions, betierments, extensions or improvements or
fixtures, structures or signs are necessary or beneficial for the use of the Facility by the Participating
County; provided, however, that any such changes to the Facility shall be made in a manner that does
. not result in an abatement of the rental hereunder or the rental due from the Department under the

Facility Lease.

‘ (by  If any proposed additions, betterments, extensions or improvements of the
Facility require approval by the Board of State and Community Corrections, the Pasticipating County
shall, concurrently with the request for such approval(s), request the approval of the Department and
the Board to such additions, betterments, extensions or improvements, The Participating County
acknowledges the commencement of such additions, betterments, extensions or improvements shall
be subject to receipt by the Participating County of the Boatd’s approval thereto. In the event the
Participating County shall at any time during the term of this Facility Sublease cause any additions,
~ betterments, extensiohs or improvements to the Facility to be acquired or constructed or materials to
be supplied in or upon the Facility, the Participating County shall pay or cause to be paid when due
all sums of money that may become due, or purporting to be due for any labor, services, maferials,
sup;::hes or equipment firnished or alleged to have been furnished to or for the Participating County
in, upon or about the Facility and shall keep the Facility free of any and all mechanics’ or
materialmen’s liens or other liéns against the Facility or the Department’s or the Board’s interest
therein, In the event any such lien attaches to or is filed against the Facility or the Department’s or
the Board’s interest therein, the Participating County shall cause each such lien to be fully discharged
and released at the time the performance of any obligation secured by any such lien matures or
- becomes due, except that if the Participating County desires to contest any such lien it may do so. If
any such lien shall be reduced to final judgment and such judgment or such process as may be issued
for the enforcement thereof is not promptly stayed, or if so stayed and said stay thereafier expires, the
Participating County shall forthwith pay or cause to be paid and discharged such ;udgmant In
accordance with Section 20, the Participating County agrees to and shall, fo the maximum extent
permitted by law, defend, indemnify and hold the Department, the Board, the State Treasurer and
their officers, directoss, agents, employees, successors and assigns harmless from and against and
defend each of them against any claim, demand, loss, damage, liability or expense (including
attorneys’ foes) as a result of any such Hen or claim of lien against the Facility or the Department’s of
the Board’s interest therein.

- {¢}  The Participating County agrees it will not create or suffer to be created any
recorded or unrecorded mortgage, pledge, lien, charge, easement, rights of way or other rights,
reservations, covenants, conditions, restrictions or encumbrance upon the Facility or the Easement
Property except Permitted Encumbrances (defined below).

i0
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‘ The term “Permitted Encumbrances™ means as of any particular time: (1) Hiens for general ad
valorem taxes and assessments, if any, 1ot then delinquent; (2) the Site Lease and the Facility Lease,
as they may be amended from time to time; (3) easements (including the Easement Agreement),
rights of way, mineral rights, drilling rights and other rights, reservations, covenanis, conditions or
testrictions, all of a non-monetary nature, which exist of record as of the date of issuance of the

- Bonds; (4) easements, rights of way, mineral vights, drilling rights and other rights, reservations,
covenanis, conditions or restrictions, all of a non-morietary nature, established following the date of
issuance of the Bonds and fo which the Board consents in writing; and (5) subiaases approved by the

- Board in accordance with Section 8 hereof.

"(d)~ The Department hexeby covenants and agrees that except as set forth in

Sections 8 aud 10, neither this Facility Sublease nor any interest of either party in this Facility

- Subleass shall be sold, mortgaged, pledged, assigned, or umasfemd by voluntary act or by operation
of law or otherwise.

(&  The Partmpatmg County shall n@i‘ in any manner imphir, impede, or .
challenge the securify, ughts and benefits of the owners of the Bonds or the trusteé for the Bonds.

SECTION 12.  Confinuing Disclosure. The Participating County hexeby covenants and
agrees that it will fully cooperate with the Department the Board and the State Treaswrer so that they
can comply with and carry out all of the provisions of the Contmumg Disclosure Agreement and will
provide all information reasonably requested by the Departinent; the Board or the State Treasurer
regarding the Facility, in connection with continuing disclosure obligations. The Participating
County further covenants to providé notice to the Department, the Board and the State Treasurer
within five Business Days of the occurrence of any event which causes any portion of the Facalxty not
to be available for beneficial use or occupancy by the Partmxpatmg County. :

SECTION 13.  Status of Private Activity Use of the Facility. The Participating County
hereby covenants and agrees to provide information to the Department and the Board by January 31
of each year regarding the private activity use, if any, of the Facility. Any such private use must be
consistent with the Partwlpat:ng County’s covenants pursuant to Section 14 hereof. The information
that must be updated annually is set forth in the Tax Certificate that was executed and delivered by
the Board wpon the initial fssuance of the Bonds and aclmowledged 1o by the Partmlpa’img County in
its certificate attached to the Tax Certificate, ‘

© SECTION 14. Tax Covenants,

(a)’ . The Participating County covenams that it will not use or permit any use of
tize Faility, and shaﬂ not take or permit o be taken any other action or actions, which would cause
any Bond to be4 “private activity bond” within the meaning of Section 141 of the Internal Revenue
Code of 1986, as amended; and any applicable regulations promulgated from time fo time
- thereunder, The Participating County further covenants that it will not take any action or fail to take

any action, if such action or the failure to take such action would adversely affect the exclusion from
gross income for federal income ‘cax purposes of inferest on the Bonds. .

(b) The Par&clpatmg County covenants that it will not use or permit thore than
10% of (i) the proceeds of the Bonds or the iject to be used in the aggregaic for any activities that
constitute a “Private Use” (as such term is defined in paragraph (d) below). The Participating Covnty
covenants that it will 1ot cause more than 10% of the principal of or inferest on the Bonds under the

i1
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terms thereof or any underlying arrangement, to be secured by any interest in property (whether or
not the Project) used for a Private Use or in payments in respect of property used for a Private Use, or
which will be derived from payments in respect of property used for a Private Use,

{c)  The Participating County covenants that it shall not take or permit to be taken
any action or actions which would cause more than 5% of the proceeds of the Bonds or the Project to
be used for a Private Use that is unrelated or disproportionate to the governmental use of the
proceeds of the Bonds (an “Unrelated or Disproportionate Use”) or o cause move than 5% of the
principal of or interest on the Bonds to be directly or indirectly secured by any interest in property
used or to be used for a Private Use that is an Unrelated or Disproportionate Use or in payments in
respect of property used or to be used for a Private Use that is an Unrelated or Dispr opon tionate Use.

(d)  The term “Private Use” means any activity that constitutes a trade or business
that is carried on by persons or entities other than a “govermmental person,” which is defined within
Treasury Regulation Section 1.141 1(b) as a state or local governmental unit or any instrumentality
thereof. A “governmental person” does not inctude the United States or any agency or
instrumentality thereof. The leasing of property financed or refinariced with proceeds of the Bonds
or the use by or the access of a person or entity other than a governmental unit to property or services
on a basis other than as a member of the general public shall constitute a Private Use. Private Use
may also result from certain management and service contracts as deseribed in pamalaph (e) below.

()  The Participating County will not enter into any anangement with any person
or entity other than a state or local governmental uit which provides for such person to manage,
operate, or provide services with respect to the Facility (or any portion thereof) (2 “Service
Contract”), unless the guidelines set forth in Revenue Procedure 97-13, as modified by Revenue
Procedure 2001-39 (the “Guidelines™), are satisfied and the Board, in its discretion, consents to such
Service Contract.

, i) The Participating County covenants to maintain records relating to the Project
as required by Sections 7.1 and 7.2 of the Project Agreement and such other records as are required
to be maintained by it in accordance with the Tax Certificate.

SECTION 15. No Merger. The parties hereto intend that there shall be no merger of any
estate ox interest created by this Facility Sublease with any other estate or interest in the Facility, or -
any patrt thereof, by reason of the fact that the same party may acquire or hold all or any part of the
estate or interest in the Facility created by this Facility Sublease as well as aniother estate or interest
in the Facility.

SECTION 16, Waste The Participating County shall not commii, suffer, or permit any
waste or nuisance on or within the Facility or any acts to be dorie thereon in violation of any laws or
ordinances.

SECTION 17. Amendments. This Fécility Sublease may not be amended, changed,
modified or altered without the prior written consent of the parties hereto and the Board.

SECTION 18. "Waiver. "Any waiver granted by the Department of any breach by the
Participating Comty of any agreement, covenant or condition hereof shall not operate as a waiver of
any subsequent breach of the same or any other agreement, covenant or condition hereof, The
Department shall not grant any such waiver without the prior written consent of the Board.

. 12
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SECTION 19.  Non-Liability of the Department and other State Entities. Any obligation of

the Department created by or arising out of this Facility Sublease shall not impose a debt or
pecuniaxy Hability upon the Department, the Board or.the State of California, or a charge upon the
general credit or faxing powers thereof, but shall be payable so ely oot of funds duly authorized and
appropriated by the State.

The delivery of this Facility Sublease shall not, directly or indirectly or contingently, obligate
the Board, the Department, the State Treasurer or the State of California to levy any form of taxation
therefor or to make any appropriation. Nothing herein or in the proceedings of the Participating
County, the Board or the Department shall be constiued to authorize the creation of a debt of the
Board, the Department, the State Treasurer or the State of California, within the. tiieaning of any
constitutional or stafutory provmxan of the State of California. No breach of any pledge, obligation
or agreement made or Incurred in connection herewith may impose any pecuniary liability upon; or
any charge upon the genezal credit of the Board, the Depamnent or the State of California.

SECTION 20, Indemnification.. As required by California Government Code
Section 15820.905, the Paiticipating County agrees to 'indemmfy, defend, and hold Barmless the
Indemnified Parties for any and all claims and losses accruing and resulting from or arising out of the
Participating County’s use and ocoupancy of the Facility, inclu@ing the use and occupancy of the
Facility by any sublessee or invitee of the Participating County. The Participating County’s
obligation to indemnify, defénd and hold barmless under this Section shall extend to all such claims -
and losses arising, ocourying, alleged or made at :any time, including prior to, during, or after the
period that this Facility Sublease is in full force and effect, Notwithstanding the preceding sentence,
the Participating County will not be 1equned to mdemmfy, defend or hold harmless an Indemnified
Party from any claim which arises, in whole or in part, from the gross negligence or willful
misconduct or omission of such Indemmified Paﬂy The indemnification obligations of the
Participating County set forth in this Section shal] survive ary tcimmatxon of this Facﬂzty Sublease,

SECTION21. Law Governing, This Facility Snbiease shall be govemed exclusively by
the provisions heredf and by the laws of the State of California as the same fiom time to time exist.
Any action or proceeding to enfoicé or interpret any provision of this Facility Sublease shall, to the
extent permitted by law, be bmught, commenced or prosecuted in the courts of the State located in
 the County of Sacxamento California.

SECTION22. Headings. All section headings contained in this Facility Subledse are for
convemence of 1eferencc only and are not intended to deﬁne or Himit the scope of any provision of
this ¥ amhty Sublease.

SECTION 23, Notices. All approvals, authorizations, consents, demands, éeszgnaﬁons
notices, offers, fequests, statements or other communieations hereunder by either party to the other
shall be in writing and shall be sufficiently given and served upon the other party if delivered
personally or if mailed by United States registered or cer tiﬁed mail, return receipt requested, postage
prepaid, and addressed as follows:
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To the Department: Department of Corrections and Rehabilitation
of the State of California
9838 Old Placerville Road, Suite B
Sacramento, CA 95827
Attention: Director, Facility Planning, Construction

& Management
7o the Board: | . State Public Works Board
9135 “L” Street, 9th Floor
Sacramento, CA 95814

Attention: Executive Director

To the State- Treasurer: Treasurer of the State of California
Public Finance Division
915 Capitol Mall, Room 261
Sacramento, CA 95814
Attention: Director, Public Finance Division

To the Participating County: County of San Diego
1600 Pacific Highway
San Diego, CA, 92101
Attention: County Adninistrative Officer

The address to which notices shall be mailed as aforesaid o any party may be changed by
- written notice given by such party to the others as hereinabove provided.

SECTION 24.  Successors and Assigns. The terms and pmvisions hereof shall extend to
and be binding upon and inure to the benefit of the successors and assigns of the respective parties
hereto. :

SECTION 25,  Validity and Severability. If for any reason this Facility Sublease or any
part thereof shall be held by a court of competent jurisdiction to be void, voidable, or unenforceable .
by the Department o by the Participating County, all of the remaining terms of this Facility Sublease
shall nonetheless continue in fisll force and effect. If for any reason it is held by such a court that any -
of the covenants and conditons of the Participating County hereunder, including the covenant to pay
rentals hereunder, i3 unenforceable for the full term hereof, then and in such event this Facility
Sublease is and shall be deemed to be a lease from year to year under which the rentals are to be paid
by the Participating County annually in consideration of the right of the Participating County to
possess, occupy and use the Facility, and ail the other terms, provisions and conditions of this
Facility Sublease, except to the extent that such terms, provisions and conditions are contrary fo or
inconsistent with such holding, shall remain in full force and effect, to the extent permitted by law,

SECTION 26.  Execution. “This Facility Sublegse may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same Facility Sublease. K is also agreed that separate counterparts of this
Facility Sublease may separately be executed by the Department, the Participating County and any
other signatory hereto, all with the same force and effect as though the sante counterpart had been
executed by the Department, the Participating County and such other signatory.

. ‘ 14
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SECTION 27. Multiple Originals. This Facility Sublease may be executed in any number
of originals, each of which shall be deemed to be an original.

SECTION 28, Net Lease. This Facility Sublease shall be deemed and constiued to be a
“net lease” and the Participating County hereby agrees that the rentals provided for herein shalf be an
absolute net return to the Department, free and clear of any expenses, charges or set-offs whatsoever.

SECTION 29.  Board as Third Party Beneficiary. “The Board is a thid patty beneficiary of
this Facility Sublease. ‘

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SPWB 2014 SERIES D

FACILITY SUBLEASE

(SAN DIEGO JAIL)

IN WITNESS WHEREOF, the Department and the Participating County have caused this
Facility Sublease to be executed by their respective officers thereunto duiy authorized, all as of the

day and year first above written.

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF

CALIFORNIA

By: _ > W% ﬁq}iﬁ%él&(
Name: Jeffley A. Heard, PhD. ¥
Title: Seaiﬁ Xy

- APPROVED (Pugsuant to Gavemment Code
. section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

By:
Name Michael Butler
Title:  Chief Real Property Services Section

CONSENT AND ACKNOWLEDGEMENT OF
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

Name: Stephen Benson
Title: Deputy Director

-1
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STATE OF CALIRFORNIA

COUNTY OF SACRAMENTO
On Gl 22, 240 Y, before me, /M/\«( j& f‘f( |/ , Notary Public,
pmsonaﬂy appeared TEE f&’v 2 wﬁ/ i who proved

to me on the basis of satisfactory evidencé to be the pelson;é} whose 11a1nes(§)41's/ /re subscribed to
the within instrument and aclmowledgeci to me that; \Le/s}ae they executed the same m{}_us/h/eﬂthen
authorized capaclty(ies), and that by ilts/héx/ﬂ}én mgnatme(s') on the instrument the person(s), or the
entity ypon behalf of which the pmsongsj acted, executed the instrument.

1 certify under PENALTY OF PERJ'URY undey the laws of the State of Caluorma that the foregoing
palagtaph is true and correct,

WITNESS my hand and ofﬁclal.seai

y KRY&TAL PGWELL
\ Commission No. 1969620
| NOTARY PUSLIG-CALIFORNIA

i [N

{47 5 v
YA /A"/’ /4/ d ¢ &R/ sacranewto couwty
SIGNATURE 6?’N0TARYPU}3‘L§C § B8 cone. sy 02




SPWB2014 SERIES D
FACILITY SUBLEASE
(SAN DIEGO JAIL)

TN WITNESS WHEREOF, the Department and the Pasticipating County have caused this
Facility Sublease 1o be executed by their respective officers theleumo duly authorized, all as of the
day and year first above written.

DEPARTMENT OF CORRECTIONS = AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:
Name: Jeffrey A. Beard, Ph.D.
Title: Secretary

APPROVED (Pursuant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

o ALABAS

Name Michael Butler
Title:  Chief Real Property Services Section

CONSENT AND ACKNOWLEDGEMENT OF
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:
Name: Stephen Benson
Title: Deputy Director

S-1
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SPWB 2014 SERIES D
FACILITY SUBLEASE
_ (SAN DIEGO JAIL)

IN WITNESS WHEREOF, the Depazfnlent and the Paztzcipaﬁng County have caused this
Facility Sublease to be executed by their respective officers thereunto duly author ;zcd all as of the
. day and year first above written.

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:
Name: JefﬁeyA Beard, Ph.D,
Title: Secretary

APPROVED (Pursuant to Government Code

section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

By:

Name Michael Butler -
Title:  Chief Real Property Services Section

CONSENT AND ACKNOWLEDGEMENT OF
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF'CALIFORNIA

BY,M\-ﬂ%

Name: Steplien Benson
Title: Deputy Director
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APPROVED AS TO FORM:

“Thomas E. Montgomery
County Coumnsel

By: JKIDM ”’?S)«LLWM(A A&

SPWB 2014 SERIES D
FACILITY SUBLEASE
(SAN DIEGO JAIL)

COUNTY OF SAN DIEGO

i

By: AN /&&/’f,@/

Name: A@AF Heinze, PE
“Title: Director, Departiment of General Services

Name: Thomas E. Montgomery
Title: County Counsel

DOCS0C/1676578/024238-0052
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STATE OF CALIFORNIA \L
ss
COUNTY OF SAN DIEGO I

on_ H~ZB 14  before me, ANGELA JACKSON-LLAMAS, Deputy Coutty Clerk in and
for said County and State personally appeared me £ teiny t"

who proved to me on the basis of satisfactory evidence to. be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowledged to me that hefshefttigy executed the same in
his/het/their authorized capacity(ies) and by his/her/their signature(s) on the. instrument the person(s), or
the entity upon behalf of which the person(s} acted, executed the instrument.

[ cerdify under PENALTY OF PERJURY under the laws of the State of California that thé foregoing
paragraph i ;s true and correct. ,

WﬁTNESS my hand and official seal.

i

Emest J. Dkonenburg, Jr.,
County Assessor, Recorder, County Clerk

ANGELA JACKSON-LLAMAS- Deputy




CERTIFICATE OF ACCERPTANCE

This is to certify that the interest in the Faeility conveyed under the foregoing to the County
of San Diego, a political subdivision duly organized under the laws of the State of California, is
hereby accepted by the undersigned officer or agent on behalf of the Board of Supervisors of the
County of San Diego, pursuant to authosity conferred by resolution of the Board of Supervisors
adopted on September 23, 2014 and the grantee consenis to recordation thereof by its duly authorized -

officer.

Dated: October ,Z2, 7014 COUNTY OF SAN DIEGO

<7 o / o
By: o N Tt K
Name: April F. Heinze, PE
 Titde: Director, Department of General Services
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EXHIBIT A

LEGAL DESCRIPTION OF SITE
SAN DIEGO JAIL

Parcel No, 2043-0171-A . {9-07-2013)

That poriion of the Remainder Parcel of Parcel Map No, 20177, in the Counly of San Diego, Stete of Galifornia
according fo Parcel Map thereof filed In the Office of the County Recorder of said Cotinty, Decermber 21, 2006 as
Instroment 2006-0905062, more partioularly described as follows:

BEGINNING at the Norlhwest comer of sald Remeinder Parcel of said Parcel Map 20177, also bamg the

Southerly 51 foot half width sideline of Riverview Parkway as shown on said Parcel Map.;

THENCE slong e Northerly line of said remainder pareel and said sideline, South B9°27'57" East, 851 84 feet to
the beginning of a tangent 1349 foot raddius curve concave Southerly;

THENCE continuing along the Northery line of said remainder paree! line and the Sautheriy sideline of ‘said
if'oadway, Easlerly along the arc of sald curve through a central angle of 12932'02°, an are distance of 285,10
et

THENCE continuing along the Northerly line of said remainder parcel fine and the Southerly sndenne of sald -
roadway, tangent to said curve, South 76°55'55" East, 114.24 feef

THENCE leaving the Nartherly fine of sald remainder parce! liré and the Southerly s!delins of sald roadway,
“Solith 08°11'22" East, 198.57 feel; ;

THENCE South 01°30'36" W&st, 287,89 feet;

THENCE South 05°27'52" West, 389,08 feef;

THENCE South 12°24'57" East, 332.70 feel;

THENCE South 01°43'22" West, 259,86 feet to the Southerly line of sald Remainder Parcel;

THEMCE along said Southerly fine, North 88°16'38" West, 720.15 feet to the centerfine of Cotfonwood Avenue as
said road Is shown in Map 817 filed in said Gounty Recorder's Offics;

THENCE leaving said Southerly fine, North 03° 01' 15" East, 307.30 feet;

THENCE North 21° 39 38" East, 210.76428Y

THENCE Norih 887 06 20" West, 77.9¢ feet;

THENCE North 21° 39" 38" East, 221.62 fest;

THENCE South 88° 05 20" East, 71.80 fest;

THENCE North 217 39" 38" East;, 113.92 feel;

THENCE North 88° 05’ 20" West 173.41 feet,

THENCE Narth 01° 50" 17" East, 242.66 feet;

THENCE North 87° 31’ 24" West 93,66 feet; -

THENGE South 81° 07’ 18" West, 13.94 feet fo the beginning of a non-fangent 13,560 foot radius ctirve, concave
Southeasterly, a radial o said curvé at said point bears North 11° 42° 45" East;

THENCE Westerly and Southwesterly alotig the arc of said curve, through & centra! angle of
1017 10" 39" a distance of 23,84 feet;

THENCE South 51° 07 19" West, 123. 34 feet;

THENCE North 38 04" 45" West, 54,32 fest;

THENGE North 85 16 31" West, 27.32 feel;

THENCE North 42 14' 44" West, 82,08 feet;

THENCE North 87 32' 23" West, 279.35 feel;

THENGE S5uth 66 03’ 42" Weast, 43.78 feet to a point on the Westerly fine of sald remainder parcel

TH%MGENﬂogg the Westerly line of sald remainder parcel, North D1°45'11" East, 400.00 feet to tha POINT OF

EGINNING, . .

Sald described parceI contains 28,05 acres, more or less, subject to any and ail easements reservations,
restrictions and conveyances of record.

SHT1OR 1
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' LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No, 2008-0171-C 4 {9-07-13)

That portion of the Remainder Parce] of Parcel Map No, 20177, in the Counly of San Diego, State
of California accerding fo Parcel Map thereof filed in the Office of the County Recorder of sald
County, Decernber 21, 2008 as inshrument 2008-0806062, being a private access easement §1
faet in width, also a porfion of the Southerly 51 foot wide half width of Riverview Parfway as
dedicated fo and accepted by the City of Santee on sald Parcel Map 20177, the Southerly line of
said sirlp being mare particularly described as folows: :

COMMENCING at the Northeasterly comer of Parcel 6 of sald Parcsl Map 20177,

THENCE Easterly along the Southerly tine OF Riverview Parlcway per said Parcel Map 20177, a
distance of 851.84 feet io the TRUE POINT OF BEGINNING; o v
THENCE continuing along the Southerly line of said. Riverview Parkway, TERMINATING at the
‘Westerly 61 foot half width sideline of Magnolia Avenue as shown on sald Pdrcel Map 20177,

Said described parcel contains 2 acres, more or less, subject to any and all eafements,
reseyvations, restriclions and conveyances of record,

SHT t OF |
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Map of Project Driveway
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SENATE BILL 863, ADULT LOCAL
CRIMINAL JUSTICE FACILITIES
CONSTRUCTION FINANCING PROGRAM

PROPOSAL FORM

This document is not to be reformatted.

SECTION 1: PROJECT INFORMATION

A. APPLICANT INFORMAfION AND PROPOSAL TYPE

COUNTY NAME \ STATE FINANCING REQUESTED
SMALL COUNTY MEDIUM COUNTY LARGE COUNTY
(200,000 and UNDER GENERAL COUNTY (200,001 - 700,000 GENERAL GOUNTY (700,001 + GENERAL GOUNTY
POPULATION) [ | POPULATION) [_] POPULATION) [ |
TYPE OF PROPOSAL — INDIVIDUAL COUNTY FACILITY /REGIONAL FACILITY
PLEASE CHECK ONE (ONLY):
INDIVIDUAL COUNTY FACILITY  [_] REGIONAL FACILITY [ |

B: BRIEF PROJECT DESCRIPTION

FACILITY NAME

PROJECT DESCRIPTION

STREET ADDRESS

ciTY STATE ' ZIP CODE

C. SCOPE OF WORK - INDICATE FACILITY TYPE AND CHECK ALL BOXES THAT APPLY.

FACILITY TYPE (l, Ill or IV) ] NEW STAND-ALONE [ renovaTion [ ] consTrRUGTING BEDS

CIL| REMODELIN OR OTHER SPACE AT
rAcHT EVOD ¢ EXISTING FACILITY

D. BEDS CONSTRUCTED — Provide the number of BSCC-rated beds and non-rated special use beds that will be subject to
construction as a result of the project, whether remodel/irenovation or new construction. '

A, MINIMUM SECURITY B. MEDIUM SECURITY C. MAXIMUM SECURITY

BEDS BEDS BEDS D. SPECIAL USE BEDS

Number of
beds
constructed

TOTAL
BEDS
(A+B+C+D)’

Senate Bill 863, Proposal Form 1 6/10/2015




E. APPLICANT'S AGREEMENT

By signing this application, the authorized person assures that: a) the County will abide by the laws, regulations, policies, and
procedures governing this financing program; and, b) certifies that the information contamed in this proposal form, budget,
narrative, and attachments is true and correct to the best of his/her knowledge.

PERSON AUTHORIZED TO SIGN AGREEMENT

NAME TITLE

AUTHORIZED PERSON'S SIGNATURE ) DATE

F. DESIGNATED COUNTY CONSTRUCTION ADMINISTRATOR

This person shall be responsible to oversee construction and administer the state/county agreements. (Must be county staff,
not a consultant or contractor, and must be identified in the Board of Supervisors’ resolution.)

COUNTY CONSTRUCTION ADMINISTRATOR
NAME

DEPARTMENT

STREET ADDRESS

CITY E-MAIL ADDRESS

G. DESIGNATED PROJECT FINANCIAL OFFICER

This person is responsible for all financial and accounting project related activities. (Must be county staff, not a consultant or
contractor, and must be identified in the Board of Supervisors’ resolution.)

PROJECT FINANCIAL OFFICER

NAME
DEPARTMENT TELEPHONE NUMBER
STREET ADDRES

oIty ZIP CODE E-MAIL ADDRESS

H. DESIGNATED PROJECT CONTACT PERSON.

This person is responsible for projéct'cbordination and day-to-day liaison work with the BSCC. (Must be county staff, not a
consultant or contractor, and must be identified in the Board of Supervisors’ resolution.)

PROJECT CONTACT PERSO

NAME TITLE

DEPARTMENT : _ TELEPHONE NUMBER
STREET ADDRESS

CiTY STATE ZIP CODE E-MAIL. ADDRESS

Senate Bill 863, Proposal Form 2 6/10/2015




Wong, Linda (BOS)

From: Rubin, Jessie (CON)

Sent: Friday, July 10, 2015 2:39 PM

To: Wong, Linda (BOS)

Subject: SB 863: Applicant's Agreement
Attachments: SB 863 Proposal_Form_FINAL.pdf

See attached!

Jessie Rubin

City Performance

Office of the Controller

City & County of San Francisco

(415) 554-4023 | jessie.rubin@sfgov.org




City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

MEMORANDUM

TO: Sheriff Ross Mirkarimi, Sheriff's Department

FROM: Linda Wong, Assistant Clerk, Budget and Finance Sub-Committee, Board
of Supervisors

DATE: July 8, 2015

SUBJECT: REFERRAL FROM BOARD OF SUPERVISORS .

The Board of Supervisors’ Budget and Finance Sub-Committee has received the
following proposed legislation:

File No. 150701

Resolution authorizing the Sheriff's Department to submit a funding
application to the Board of State and Community Corrections pursuant to
California State Senate Bill 863 (2014) for a proposed project to replace
County Jail No. 3 and County Jail No. 4; outlining the cash contribution
funds for the proposed project; conditionally approving the form and
execution of associated financing and construction documents; and
adopting a Mitigated Negative Declaration and Mitigation Monitoring and
Reporting Program.

If you have. any additional comments or reports to be included with the file, please

forward them to me at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B.
Goodlett Place, San Francisco, CA 94102.

c: Katherine Gorwood, Sheriff's Department



