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FILE NO.- 170065 RESOLUTION NO.

[Funding Application - Board of State and Community Corrections - Renovation of County
Jail No. 2 - $70,000,000 of State Funding - $12,000,000 of Additional City Funding] -

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 844
{(2016) for $70,000,000 for a proposed project to renovate County Jail No. 2; outlining
the matching cash contribution of $8,200,000 and additional funds of $3,800,000 for a
total of $12,000,000 needed for the proposed project; and conditionallyappfoving the

form and execution of associated financing and construction documents.

WHEREAS, Under Senate Bill 844, C.hapter 34, Statutes of 2016 ("SB 844"), the State
of California authorized the California State Public Works Board (“SPWB”) to issue up
to $270,000,000 in lease revenue bonds, notes, or bond anticipation notes to finance the
acquisition, design, renovation, and construction of approved adult local criminal justice
facilities; and

WHEREAS, On December 30, 2016, the Board of State and Community Corrections
("BSCC") issued a Request for Proposals for Construction of Adult Local Criminal Justice
Facilities ("SB 844 RFP"), a copy of which is on file With the Clerk of the Board of Supervisors
in File No. 170065, and is incorporated herein by reference; 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 |

WHEREAS, County Jail No. 3 and County Jail No. 4 are located in the HOJ and have a
combined total of 905 (826 rated) bed facilities; and
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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 dbllars, 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, If County Jail No. 2, which is located at 425 Seventh Street, is renovated

to house higher-security classifications, it could house some prisoners who otherwise need to

be housed in County Jail No. 3 or County Jail No. 4; and |

WHEREAS, Renovating County Jail No. 2 to house higher security classifications (the

“Proposed Renovation Project”) is currently estimated to cost $82,000,000; and

WHEREAS, The County is qualified to receive up to $70,000,000 of SB 844 funds for

the Proposed Rénovation Project, which would substantially offset its cost; and

WHEREAS, The County would need to apply for the SB 844 funds by submitting an

Proposal Form in 'substantially the form on file with the Clerk of the Board of Supervisors in

File No. 170065 (“Proposal Form”), which is incorporated herein by reference; and

WHEREAS, If County received the SB 844 funds, it would need to provide a matching

County contribution of $8,200,000 (“County’s Cash Contribution”) and fund the

additional $3,800,000 (“Additional Contribution”) needed to fully fund the Proposed

Renovation Project; and

WHEREAS, If the County receives a conditional intent to award SB 844 financing for
the Proposed Renovation Project, County staff will submit legislation authorizing the use

| of $12,000,000 of commercial paper to fund the remainder of the County’s Cash Contribution

and the Additional Contribution to this Board of Supervisors for consideration; and

Sheriff's Department
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WHEREAS, The submitted application for SB 844 financing must include a resolution
that is adopted by this Board of Supervisors and authorizes an adequate amount of available
funds for County’s Cash Contribution; and |

WHEREAS, The submitted application for SB 844 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 Jail Construction Agreement, and a Right of Entry for
Construction and Operation (collectively, “Construction Documents”); and a Ground Lease,
Site Lease, Facility Lease, and a Facility Sublease (collectively, the “Financing Documents”),
which are substantially the forms on file with the Clerk of Athe Board of Supervisors in File

No. 170065, 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 Planning Department determined the Proposed Renovation ‘Project is
categorically exempt from the California Environmental Quality Act and issued a Notice of
Exembtlon for Case No. 2017—OOO401ENV with respect to such determination, which letter is
on file with'the Clerk of the Board of Supervisors in File No. 170065 and is incorporated herein
by reference; now therefore be it

RESOLVED, The County is authorized to submit an application for $70,000,000 of

SB 844 funds in response to the SB 844 RFP; and, be it

. FURTHER RESOLVED; The County Sheriff is authorized to execute and submit the
Proposal Form to the BSCC; and, be it

FURTHER RESOLVED, The County will be authorized to proceed with the Proposed

Rengvation Project if County is awarded and accepts the SB 844 financing for the Proposed

Renovation Project and this Board of Supervisors approves the contracts for the design of the

Proposed Renovation Project, if such contract is for more than $10,000,000 (they“Acceptance

Conditions”); and, be it

Sheriff's Department
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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 County Jail No. 2 to be encumbered with the
Financing Documents for the SB 844 funds awarded for the Proposed Renovation Project and
the financing documents related to the issuance of County’s General Fund certificates of
participation for the Proposed Renovation Project if necessary; and, be it |
FURTHER RESOLVED, If the Acceptance Conditions are fully satisfied, the

Controller's Director of Public Finance is hereby authorized and directed to cause the

‘tissuance of not more than $12,000,000 of County’s commercial paper for the Proposed

Renovation Project, such commercial paper to be refinanced on a long term basis from
available County funds or certificates of participation or other forms of indebtedness as this
Board shall approve; 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 844 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 844 financing, 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 Resolution, 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 Officérs, with (i) County’s Director

Shetiffs Department
BOARD OF SUPERVISORS
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of Property or his or her designee, acting alone, authorized to sign the Financing Documents,
(ii) County’s Director 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 the
Director of San Francisco Public Works or his or her designee, acting together, 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 San Francisco Public Works or his or her designee,

authorized to sign the Project Delivery and Construction Agreement.

RECOMMENDED BY:

Vicki L. Hennessy, Steyftf

Sheriff's Department )
BOARD OF SUPERVISORS Page 5

1/23/2017




BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 9,2017

ltem 5 . Departments: San Francisco Public Works
File 17-0065 Controller’s Office of Public Finance
- | Sheriff's Department

EXECUTIVE SUMMARY

Legislative Objectives

The proposed resolution would: 1) authorize the Sheriff’s Department to submit a funding apphcatlon to
the Board of State and Community Corrections (BSCC) for $70,000,000 to partially fund the renovation of
County Jail No. 2; 2) outline the matching cash contribution of $8,200,000 and additional funds of
$3,800,000 for a total of $12,000,000 needed for the proposed project; and 3) approve the form and
execution of associated financing and construction documents.

Approval of the proposed resolution authorizes 1) Public Works and the Sheriff’s Department to precede

with the proposed renovation of County Jail No. 2; and 2) the Office of Public Finance to issue up to

$12,000,000 in commercial paper.
Key Points

. County Jail Nos. 3 and 4 are seismically deficient, outdated, and slated for closure.

e In November 2015, the City received a conditional intent to award $80 million of funds from the
BSCC and the State Public Works Board to partially fund the construction of a replacement jail, but in
December 2015, the Board of Supervisors rejected the proposal.

s During 2016, the Director of Health and the Sheriff convened a working group to develop
alternatives to jail replacement, such as renovation of County Jail No. 2 to accommodate a portion of
the inmates that would be displaced by the closure.

e The Phase 1 scope for the renovation would include upgrades to limited areas of County Jail No. 2 for
a not-to-exceed budget of $82 million.

Fiscal Impact

¢ Upon grant award, the Office of Public Finance will issue commercial paper as interim financing.

* Use of $70,000,000 in grant proceeds and $12,000,000 in COPs proceeds, totaling $82,000,000 to
fund the proposed renovation of County Jail No. 2, are subject to future Board of Supervisors
appropriation approval. :

e The Office of Public Finance estimates a 6.5 percent fixed interest rate for the COPs, resulting in
approximately $12,159,929 in interest payments over a 20-year term. The principal amount of
$14,990,000, plus the estimated interest payments of $12,159,929 would result in $27,149,929 in
total debt service payments. '

Policy Consideration
* Although there is a downward trend in the average daily inmate population, the proposed project
" would not accommodate the low-end forecasted need of 120 replacement jail beds. ‘
Recommendations
¢ Amend the proposed resolution to correctly state on page 2, lines 20 to 23, that the proposed
resolution authorizes the issuance of $12,000,000 in commercial paper as interim project funding
¢ Amend the proposed resolution to state that BSCC grant proceeds of $70,000,000 are subject to

future Board of Supervisors appropriation approval.
® Approval of the proposed resolution is a policy matter for the Board of Supervisors. .

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 9, 2017

MANDATE STATEMENT - -

City Administrative Code Section 10.170(b) states that, for grants of $5,000,000 or more, the
department head shall submit a resolution articulating the grant application to the Board of
Supervisors at least 60 days prior to the grant deadline for review and approval. Should the
department fail to submit the resolution and/or supporting documents prior to the 60-day
deadline, all funds received through the grant application shall be placed on reserve at the
Board of Supervisors.

The City’s Capital Planning Committee has determined that County Jail Nos. 3 and 4, located in
the Hall of Justice (HOJ) at 850 Bryant Street, are seismically deficient and outdated. Replacing
County Jail Nos. 3 and 4 has been a high priority in the City’s Ten-Year Capital Plan since 2006.

In November 2015, the City received a conditional intent to award $80 million of funds from the
Board of State and Community Corrections (BSCC) and the State Public Works Board to partially
fund the construction of a new jail to replace County Jail Nos. 3 and 4. The jail replacement
project was estimated to cost approximately $240 million. In December 2015, the Board of
Supervisors rejected the proposal to replace County Jail Nos. 3 and 4 with a new facility
adjacent to the HOJ.

In January 2016, the Board of Supervisors urged the Director of Health and the Sheriff to
convene a working group to plan for the closure of County Jail Nos. 3 and 4, and corresponding
investments in new mental health facilities and retrofits to other existing jails (Resolution No. 2-
16). The working group met monthly from March through October 2016 and developed a set of
recornmendations, which included renovation of County Jail No. 2, located at 425 7™ Street
adjacent to the HOJ, to accommodate a portion of the incarcerated people that would be
displaced by the closure of County Jail No. 4 (County Jail No. 3 is not currently in use). County
Jails Nos. 3 and 4 have a combined total of 905 beds.” County Jail No. 2 has 466 beds and would
need to be renovated to accommodate inmates who need to be housed in a facility with higher-
security classifications. ‘

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

e Authorize the Sheriff's Department to submit a funding application to the Board of
State and Community Corrections (BSCC) for $70,000,000 to partially fund the
renovation of County Jail No. 2;

e Qutline the matching cash contribution of $8,200,000 and additional funds of
$3,800,000 for a total of $12,000,000 needed for the proposed project; and

! The Sheriff's Department has 2,515 beds in five county jails. Permanent closure of the 905 beds in County Jail
Nos. 3 and 4 will reduce the total number of beds to 1,610, a reduction of 36 percent. Of the existing 2,515 beds,
only 2,438 are deemed useable.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING - ‘ FEBRUARY 9, 2017

o Approve the form and execution of associated financing and construction documents.
Approval of the proposed resolution authorizes:

e San Francisco Public Works and the Sheriff’s Department to proceed with the proposed
_renovation of County Jail No. 2;

o The Office of Public Finance to issue up to $12,000,000 in commercial paperz; and
e San Francisco officials to execute construction and financing documents for the project.
Matching Funds

The BSCC funds of $70,000,000 require a City match of $8,200,000, and an additional
$3,800,000 is needed for the proposed renovation project. Commercial paper will be used for
the $12,000,000 in matching and other funds.

The Office of Public Finance expects to issue up to $14,990,000 in Certificates of Participation
(COPs) in FY 2019-20 to refinance the $12,000,000 in commercial paper, costs of COPs issuance,
and debt service reserve for the proposed renovation project.

Project Description

The City has identified a selective scope for a not-to-exceed budget of $82 million to address
some of the most pressing needs of the Sheriff’s Department at County Jail No. 2 (Phase 1).
According to the Sheriff’s Department, full renovation to bring the building up to current code
and detention grade is estimated to cost over $200 million. The Phase 1 scope would improve
and upgrade limited areas of County Jail No. 2, as follows:

s Replace existing commercial interiors with detention-grade elements in Pods A and D
e Perform selective alterations and structural strengthening to ensure code compliance
¢ Infill one atrium to provide inmate program and visiting space

¢ Rebuild existing non-operational kitchen

e Replace HVAC system and perform related roof repairs

Possible enhancements to the scope of Phase 1, if there is capacity in the fixed bludget of $82
million, include: ‘

e Improvements to safety and isolations cells in Pod C and safety cells in County Jail No. 1
* Install suicide barriers in Pods B, E, and F

* Upgrade security systems in conformance with the Prison Rape Elimination Act

o Infill a second atrium to provide inmate program and visiting space

% Commercial paper is a form of interim financing for capital projects that permits the City to pay project costs as
project expenditures are incurred. The City’s $250,000,000 Commercial Paper program was previously authorized
by the Board of Supervisors. As of February 2017, the outstanding principal amount of commercial paper notes
available to be issued is $211,500,000.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 9, 2017

Project Timeline

if the City is awarded the BSCC grant, the San Francisco Public Works expects to issue a Request
for Qualifications (RFQ) for design services for jail renovations in August 2017 and award the
contract by December 2017. San Francisco Public Works intends to issue an RFQ for
construction management services in September 2017 and award the contract by January 2018,
and issue an RFQ for a general contractor in January 2019 and award the contract by February
2020, as shown in Table 1 below. .

Table 1: Proposed Timeline for RFQ Issuance and Contract Awards

Task : Issue RFQ Award Contract
Design Services August 2017 December 2017
Construction Management September 2017 January 2018
General Contractor January 2019 February 2020

Construction is expected to begin in mid-2020 and be completed by the end of 2021.

FISCAL IMPACT = : . ) -

The budget for Phase 1 pf the County Jail No. 2 renovation project is $82,000,000 as shown in
Table 2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MIEETING FEBRUARY 9, 2017

Table 2: Sources and Uses of Funds for the Jail Replacement Project

Total Budget

Sources of Funds

BSCC Funds $70,000,000
COPs Proceeds (Includes repayment of prior appropriations) — See Table 3 12,000,000
Total Sources $82,000,000

Uses of Funds

Construction
Construction Contract Award (Estimated Bid) $38,300,000
MarketA Conditions Contingency (5%) 1,915,000
Current Code/Standards Compliance . 5,227,950
Construction Contingency {15%) 6,032,250
Unknown Existing Conditions Contingency (10%) 4,021,500

Phased Construction Premium (13%) 5,026,875

Subtotal Construction (rounded) $65,300,000

Project Control .
Client Department Services $653,000

San Francisco Public Works Project Management 3,265,000
City Administrative Services 326,500
Regulatory Agency Approvals ‘ . 1,306,000
Architecture/Engineering Services - 6,530,000
Environmental Services 65,300
Construction Management Services . 2,612,000
Commissioning Services 979,500
Geotech, Haz Mat, Surveys & Data 359,150
Project Control Contingency (1%) ’ 653,000

Subtotal Project Control (rounded) $16,700,000
Total Uses $82,000,000

Sources: San Francisco Public Works, Office of Public Finance

$70,000,000 in grant proceeds and $12,000,000 in COPs proceeds, totaling $82,000,000, are
subject to future Board of Supervisors appropriation approval.

Certificates of Participation

If the City receives a conditional intent to award financing from the BSCC for the proposed
renovation project, City staff will submit legislation to the Board of Supervisors to authorize the
issuance of $12,000,000 in COPs, as shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 9, 2017

Table 3: Certificates of Participation Uses

Project Costs

Jail Renovation Costs $12,000,000
Controlier's Audit Fund (0.2%) 24,000
Subtotal Project Costs $12,024,000

Costs of Issuance
Reserve/Capitalized Interest ~ $893,154
Debt Service Reserve | 1,366,025
Underwriter's Discount 104,930
Other Costs of Issuance 601,891
' Subtotal Costs of Issuance $2,966,000
Total Project and Issuance Costs $14,990,000
Reserve for Market Uncertainty $1,010,000
Total Required Appropriation $16,000,000

As noted above, if the City receives the grant award, the Office of Public Finance will issue
commercial paper notes as interim financing. The commercial paper notes are to be reimbursed
by the COPs proceeds, subject to appropriation approval from the Board of Supervisors.

Principal and Interest on the COPs

The Office of Public Finance estimates a 6.5 percent fixed interest rate for the COPs, resulting in
approximately $12,159,929 in interest payments over the 20-year term. The principal amount
of $14,990,000, as shown in Table 3 above, plus the estimated interest payments of
$12,159,929 would result in $27,149,929 in total debt service payments over the life of the
COPs, as shown in Table 4 below. :

Table 4: Total Debt Service Payments, Certificates of Participation

COP Payment Type Amount

Par Amount $14,990,000

Estimated Interest Payments 12,159,929
Total $27,149,929

The Office of Public Finance estimates annual average debt service payments of $1,357,496 and
maximum annual debt service payment of $1,366,025 over approximately 20 years. '

The City’s Debt Service Limit

The City’s financial policies, previously approved by the Board of Supervisors, limit the City’s
annual General Fund-supported debt service to 3.25 percent of discretionary General Fund
revenues. According to Mr. Vishal Trivedi, Office of Public Finance Senior Financial Analyst,

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING - FEBRUARY 9, 2017

issuance of $12,000,bQO in COPs to partially fund the renovation of County Jail No. 2, is
projected to be within this 3.25 percent limit.

POLICY CONSIDERATION

Number of Replacement Beds Needed

The proposed renovation project at County Jail No. 2 would retrofit existing beds to a higher-
security classification and generate up to eight new jail beds to accommodate some of the
inmate population that will be displaced by the closure of County Jail No. 4.

According to the Controller's most recent jail population forecast published in June 2015, the
average daily population in 2014 was the lowest it has been since 1982. The Controller’s report
forecast a need for between 120 and 393 beds to replace County Jail Nos. 3 and 4. This forecast
assumes that the existing County Jail No. 6, which is @ minimum security dormitory-style jail,
and which is currently closed, would not be reopened.® Although there is a continued
downward trend in the average daily inmate population in the County Jails, the proposed
renovation project would not accommodate the low end of the forecast range of 120
replacement jail beds.

60-Day Notice for Grant Applications

For grant applications of $5,000,000 or more, City Administrative Code Section 10.170(b)
requires submittal of a resolution to the Board of Supervisors at least 60 days prior to the grant
deadline for review and approval. If not submitted prior to the 60-day deadline, all funds
received through the grant application shall be placed on reserve at the Board of Supervisors.
The proposed resolution was submitted to the.Clerk of the Board on January 23, 2017, which is
less than 60 days prior to the grant proposal deadline of February 28, 2017, Therefore, the
' ~ Budget and Legislative Analyst recommends that the proposed resolution be amended to state

that BSCC grant proceeds of $70,000,000 are subject to future Board of Supervisors
appropriation approval. :

RECOMMENDATIONS

1. Amend the proposed resolution to correctly state on page 2, lines 20 to 23, that the
" proposed resolution authorizes the issuance of $12,000,000 in commercial paper as
interim project funding.
2. Amend the proposed resolution to state that BSCC grant proceeds of $70,000,000 are
subject to future Board of Supervisors appropriation approval.
3. Approval of the proposed resolution as amended is a policy matter for the Board of
Supervisors.

* The Controller’s June 2015 report identified limitations to re-opening County Jail No. 6, including the Sheriff's
Department’s transportation costs between San Mateo County where the jail is located and the City, lack of public
transit to the jail, lack of access to in-custody programs, and lack of approptiate space for mental health and other
services.

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST .
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-SENATE BILL 844, ADULT LOCAL
-~ CRIMINAL JUSTICE FACILITIES
CONSTRUCTION FINANCING PROGRAM

" PROPOSAL FORM _

Thl:é documeént is not to be reformatted.

A. APPLICANT INFORMATION AND PROPOSAL TYPE

COUNTY NAME STATE FINANCING REQUESTED
San Francisco $ 70,000,000

SMALL COUNTY . MEDIUM COUNTY : LARGE COUNTY

(Below 200,000 GENERAL COUNTY (200,000 - 700,000 GENERAL COUNTY (700,001 + GENERAL COUNTY
POPULATION)[_] POPULATION) [_] POPULATION)
TYPE OF PROPOSAL ~ INDIVIDUAL COUNTY FACILITY /REGIONAL FACILITY
PLEASE CHECK ONE (ONLY):
INDIVIDUALCOUNTY FACILITY[X] REGIONAL FACILITY [ ]

B: BRIEF PROJECT DESCRIPTION

FACILITY NAME

425 7% Street Facilities (County Jail #2)
PROJECT DESCRIPTION

Renovation of current County Jail #2. Improvements will be made to inmate housing that
maximizes facility safety, security and expands inmate programming and treatment services.
STREET ADDRESS

425 Seventh Street

cITY STATE ZIP CODE
San Francisco CA ' 94013
C. SCOPE OF WORK ~ INDICATE FACILITY TYPE ANDCHECK ALL BOXES THAT APPLY.
FACILITY TYPE (I, il or IV) [ JNEW STAND-ALONE [XIRENOVATION/ [] coNsTRUCTING BEDS
I FACILITY REMODELING OR OTHER SPACE AT

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/renovation or new construction.

A. MINIMUM B. MEDIUM SECURITY C. MAXIMUM SECURITY
SECURITY BEDS BEDS BEDS - . D.  SPECIAL USE BEDS
Number of beds .

constructed, 0 0 48 8

remodeled .

E. BEDS REMOVED/ F. NET BEDS AFTER COMPLETED
DECONMMISSIONED . PROJECT

TOTAL BEDS 56

(A+B+C+D)

A 0 400

Senate Bill 844, Proposal Form 1 1/23/2017



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 contained 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 Vicki Hennessy | - mimE Sheriff

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

nave Jumoke Akin-Taylor TITLE Project Manager

DEPARTMENT TELEPHONE NUMBER

San Francisco Public Works (415) 557-4751

STREET ADDRESS -

30 Van Ness Street, Suite 4100

cITY STATE ZIP CODE E-MAIL ADDRESS

San Francisco CA 94102 jumoke.akin-taylor@sfdpw.org

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 Crispin Hollings TirLe Chief Financial Officer

DEPARTMENT TELEPHONE NUMBER
Sheriff's Department ~ (415) 554-4316

STREET ADDRESS

1 Dr. Carlton B. Goodlett PI; City Hall, Rm. 456

CITY STATE ‘ ZIP CODE E-MAIL ADDRESS

San Francisco CA 94102 crispin.hollings@sfgov.org

H. DESIGNATED PROJECT CONTACT PERSON

This person is responsible for project coordination and day-to-day liaison work with the BSCC. (Must be county staff, nota
consultant or contractor, and must be identified in the Board of Supervisors’ resolution.)

PROJECT CONTACT PERSON

name Jumoke Akin-Taylor TiTLE Project Manager

DEPARTMENT TELEPHONE NUMBER

San Francisco Public Works (415) 557-4751

STREET ADDRESS

30 Van Ness Street, Suite 4100 ‘

cITY STATE ZIP CODE E-MAIL ADDRESS

San Francisco CA 94102 jumoke.akin-taylor@sfdpw.org

Senate Biil 844, Proposal Form 2 1/23/2017




Adult Local Criminal Justice
FacilitiesConstruction

REQUEST FOR PROPOSALS

APPLICATION PACKET
Released December 30, 2016

Eligible Applicants:

California Sheriffs’ Departments
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BOARD OF STATE AND COMMUNITY CORRECTIONS
13-MEMBER BOARD

Chair, Board of State and Community Corrections............cccooeeviiiiieeens Linda M. Penner
Secretary, Department of Corrections and Rehabilitation.............cccccooie Scott Kernan
Director, Division of Adult Parole Operations..........ccccccevvveeeeeiinnnnn, Guillermo Viera Rosa

Department of Corrections and Rehabilitation

County Sheriff in charge of a local detention facility ............... e Dean Growdon
which has a jail rated capacity of 200 or less inmates Lassen County
County Sheriff in charge of a local detention facility ...........ccccoovieiii, Geoff Dean
which has a jail rated capacity of over 200 inmates Ventura County
County Supervisor or County Administrative Officer..........cc....ccevenee.e. R Leticia Perez
, Kern County

Chief Probation OffiCer...........oooii e Michelle Brown
from a county with a population over 200,000 San Bernardino County
Chief Probation OffiCer.........c.coiiiiii e Michael Ertola
from a county with a population under 200,000 Nevada County

N8 o o = SO U Ramona J. Garrett

Solano County (retired)

ChIief Of POIICE ... .ottt e David Bejarano
City of Chula Vista Department

Community provider of rehabilitative treatment or services ............c.cocceennneee. Scott Budnick
for adult offenders : Anti-Recidivism Coalition
Community provider or advocate with expertise in effective....................... David Steinhart

programs, policies, and treatment of Commonweal — Juvenile Justice Program At-Risk
Youth and Juvenile Offenders :

PUDIC MEMDET ... . et Francine Tournour
Office of Public Safety Accountability-City of Sacramento
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EXECUTIVE STEERING COMMITTEE MEMBERS
SENATE BILL 844, CONSTRUCTION OF
ADULT LOCAL CRIMINAL JUSTICE FACILITIES

L0 1 1 OO SO Geoff Dean
Board Member, Board of State and Community Corrections
Sheriff, Ventura County

Commander (retired) Santa Clara County Sheriff...ccormmmmmmmmmrssssesssemsesssscens Toby Wong
Chief Probation Officer (retired), Alameda County...........ccccccevveieeivneeennnn. LaDonna Harris
Captain, Riverside County Sheriff.............cooo, Misha Benjamin
SUPEIVISOr, SULET COUNTY ..o eeeees e e Dan Flores
Chief Administrative Officer, Colusa County e e Wendy Tyler
Mental Health, Fresno County...........................ceeeee oo evn oo .. ... Caroline Ahlstrom
Jail Nurse Manager, Solano CouNty ..........cccooviviiiie e e e Tom Norris’
Community Based Organization, Santa Cruz County .............ccceiieecieeene. Karen Delaney
Capital Improvement Project Manager, Buite County...........................Barbara Norman

The BSCC Board appointed a chair and approved to convene the identified 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 (SPWB), 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. A county may not apply if a
member of the Board of Supervisors or county sheriff's department is on the ESC.
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PURPOSE AND .CONTA’CT INFORMATION

This Request for Proposals (RFP) provides the information necessary to prepare a
proposal to the Board of State and Community Corrections (BSCC) for a conditional award
as authorized by Senate Bill (SB) 844 for the construction of adult local criminal justice
facilities (ALCJF). This legislation provides up to $250 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
(http://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
guestions concerning the RFP, the proposal process, or programmatic issues must be
submitted in writing, fax 916.327.3317, or email to:

Lindsay Tu, Associate Capital Outlay Analyst
lindsay.tu@bscc.ca.gov

John Prince, Deputy Director (A)
john.prince2@bscc.ca.gov

Facilities Construction Division
2590 Venture Oaks Way Suite 200
Sacramento, CA 95833

BSCC staff will be assighed to county projects when the rank ordered list is approved by
the BSCC board.



 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). Please provide one (1) “redacted” copy of the
proposal and needs assessment in Adobe file. Counties should redact information that, if
disclosed, would compromise the safety and security of jal| operations.

(See 73 Ops Cal. Atty. Gen 236.)

The proposal must be received by the BSCC’'s County Facilities Construction (CFC)
- Program by 5:00 p.m., February 28, 2017, at:

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

Attn: John Prlnce Deputy Director (A)

Proposals recelved after 5:00 p.m., February 28, 2017, will be deemed mellglble 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 12 additional copies of the technically- reviewed proposal.)

:I'IME.—LlNE OF KEY EVENTS.

S e ~Activity R b R Tentative Timeline
Present ESC agenda |tem to Board September 22,2016
ESC meetings for Regulations and RFP development October 20 November 10, 2016
Regulations presented to Board for approval to move forward November 17, 2016
for adoption and release the RFP to public
Bidder's Conference(s) - January 25, 2017 |-
RFP responses due to the BSCC . February 28; 2017
BSCC technical review/ESC rater training February 28- March 14, 2017
Scoring process and funding recommendations by ESC May 17, 2017
Present funding recommendations to Board June 2017




BIDDERS’ CONFERENCE

: BIDDERS’ CONFERENCE
SENATE BILL844CONSTRUCTION OF
ADULT LOCAL CRIMINAL JUSTICE FACILITIES

January 25, 2017
9:30 am — 12:30 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) 844Bidders’Conference will be held at the Board of State and Community
Corrections January 25, 2017 from 9:30 am - 12:30 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 SB844Bidders’ Conference in the subject line, and in your e-mail, please
include the following information:

e county name

» number of persons attending

e name of county contact person and title
o mailing address

e City, state, and zip code

o telephone and fax numbers

e 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 Bidder’s Conference. ‘

For general questions concerning the Bidders’ Conference, contact Lindsay Tu at
(916) 324-1959. Information may also be found at www.bscc.ca.gov




BACKGROUND INFORMATION

On June 27, 2016, Senate Bill (SB) 844 (Chapter 34, Statutes of 2016) became law,
authorizing state lease-revenue bond financing for the acquisition, design and construction
of ALCJFs. Up to $270,000,000 in financing is conditionally available setting aside
$20,000,000 for a conditional award to Napa County. 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.

In the findings and directions of SB 844, the Legislation stated: 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 jail 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 freatment space, this
financing will serve a critical purpose by promoting public safety.
(Gov. Code, § 15820.943, subds. (a) - (e))

SB 844 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 844 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 facmty within 90 days after construction
completion (Gov. Code, §15820.945, subd. (c)(4)). Counties must acquire, design,
renovate, or construct the ALCJF in conformance with operational, fire and life safety, and
physical plant standards in Titles 15 and 24 of the California Code of Regulations. 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 June2017 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 SPWB and DOF
- approval of preliminary plans cannot obtain reimbursement for any preliminary plans



expenditures. In short, 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. In addition, 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 thirty-six (36) months from 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 844, $270 million dollars is available in lease revenue bond financing with
$20,000,000 set aside for Napa County, 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:

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

2. Custodial hbusing, reentry, program, mental health or treatment space necessary to
manage the adult offender population.
(Gov. Code, § 15820.94)

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 Titles 15 and 24, of the California Code of
Regulations and shall be a Type Il, Ill or IV facility.

The BSCC shall determine the funding and scoring criteria consistent with requirements in
SB 844 Chapter 34. A county must meet the following criteria to qualify to compete for the
SB 844 financing:

1. Any locked facility constructed or renovated with state funding awarded under this
program shall include space to provide onsite, in-person visitation capable of
meeting or surpassing the minimum number of weekly visits required by state
regulations for persons detained in the facility. (Gov.Code, § 15820.946, subd. (f).)

2. Any county applying for financing authority under this program shall include a
description of efforts to address sexual abuse in its adult local criminal justice facility
constructed or renovated. (Gov. Code, § 15820.94@subd. (9).)

3. Financing shall be awarded only to those counties that have previously received only
a partial award or have never received an award from the state within the financing
programs authorized in Chapters 3.11 (commencing with Section 15820.90), to
3.131 (commencing with Section 15820.93), inclusive.

As a mandatory criterion, counties are required to submit documentation of the percentage
of pretrial inmates in the county jail from January 1, 2015 to December 31, 2015, inclusive,
and a description of the county’s current risk-assessment- based pretrial release
program.(Gov. Code, § 15820.942, subd. (b).)

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.(Gov. Code, § 15820.946, subd. (b)(1) & (2)). See “Proposed Project and
Evaluation Factors” section on page 14 of this RFP.

Funding consideration shall be given to counties that are seeking to replace compacted,
outdated, or unsafe housing capacity that will also add treatment space 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. (Gov. Code,
§15820.946, subd. (c).)

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. (Gov. Code, § 15820.946 subd. (d).)
A participating county with a request resulting in any increase in capacity using this
financing authority shall be required to certify and covenant in writing that the county is not
and will not be leasing housing capacity to any other public or private entity for a period of
10 years beyond the completion date of the adult local criminal justice facility (Gov. Code,
§ 15820.946, subd. (e).)

It's important to recognize that SB 844 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. -

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/rooms 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 Titles 15 and 24 of the California Code of Regulations.

Renovation projects or new construction proposed through SB 844that are 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 Requlations

Housing, programming and treatment space must be  planned and designed in
conformance with the standards and requirements contained in Titles 15 and 24, of the
California Code of Regulations. The BSCC will adhere to its duly adopted regulations for
the approval or disapproval of proposed ALCJFs, (Gov. Code, §15820.945, subd. (a)) court
and temporary holding facilities may_not be constructed under state bond financing.
(Proposed Cal. Code Regs., tit. 15, § 1712.4, subd. (c)(1).)

In addition, 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 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,
8



through state lease revenue bonds and/or county matching funds must be reasonable and
necessary for facility operations, including administrative support and rehabilitative
program space.

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 $250 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- Regional Projects shall include only those counties that have
previously received only a partial award or have never received an award from the state
within the financing programs authorized in Chapters 3.11 (commencing with Section
15820.90), to 3.131 (commencing with Section 15820.93), inclusive.

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.

For regional/multi-county. proposals, applicants must attach their MOUSs. All partners in the
regional application must provide a board resolution. 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.

For regional projects, partnering counties 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
9



lead county does not relieve the lead county from its construction and match performance
obligations under any state agreements.

The SB 844 ESC found that the regional facility concept is not intended 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 thaf 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 $250 million has been set as follows:

o up to $70 million has been set aside for one large county- one (1) full aWard;

e up to $30 million has been set aside for one medium county -one (1) full
award: ’

o up to $150 million has been set aside for small counties - six (6) full awards.

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

e $70 million for proposals in large counties,
o . $30 million for proposals in medium-sized counties
. _$25 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. If the lead county
is in the small county category, the lead county may request up to an additional 10% of the
maximum amount (i.e.., $27.5 million total) as an incentive to build a regional facility. Any
use of beds outside of the proposed project must be approved by the SPWB.

10




Counties eligible to participate is the SB 844 financing opportunity as shown below.

Eligibility is subject to change based on a county’s acceptance of a full award under prior
adult facility construction programs.

Population Chart

Large Counties
(pop. 700,001 +)

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

Small Counties
(pop. below 200,000)

~ Contra Costa

San Francisco
San Joaquin
San Mateo

Marin
Placer

Alpine
Del Norte
El Dorado

Glenn

Inyo

Lassen
Mariposa
Mendocino

Modoc

Mono
Nevada
Plumas

Sierra
Tehama

Lake

Department of Finance, Population Estimates, May 2016
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 Bill844 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 requirements,
please see page16 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 February 28, 2017.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. Staff is unable to
provide advice or judgment as to the merit of draft proposals or how proposals will be
evaluated or ranked by reviewers.

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

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

s Project eligibility (identified county has not received a prior full 'award for a adult
facility, includes in person visitation and a description of the county’s sexual abuse
efforts)

e Project timetable (including staffing and occupancy within 90 days of construcﬂon 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

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

e Line item budget description table is filled out.
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o Proposal Form is in original format, signed on page 2 section E., and each section
is addressed as applicable

o Arial font size (12), number of narrative pages, including budget summary narrative
(35 pages (not including Budget Summary Table)), margins (one inch), and spacing
(double) format is consistent with requirements

e Board of Supervisors’ resolution contains necessary components, including the
authorization of matching funds (see page 14 of the proposal form)

e Aneeds assessment (through 2019) study is submitted with the 'proposal, if required.

o A needs assessment is not required if a proposed facility will have less than
25 new beds '

o If a county previously submitted a needs assessment pursuant to the
SB 863 competitive process (as described in Chapter 3.131 commencing with
Section15820.93 of the Government Code), the county may submit the prior
needs assessment to satisfy this requirement. (Gov. Code,
§ 15820.945, subd. (c) (2).)

e For regional facilities, a Memorandum of Understanding (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) is attached to the proposal

o One (1) additional attachment, maximum of four (4) pages, which only consists of
schematics, graphs or charts '

After the technical review is complete, the county must provide 12 additional copies of the
technically- reviewed proposal no later than 5:00 pm March 10, 2017.
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" PROPOSED PROJECT AND EVALUATION FACTORS

Counties_that apply and participate in the competitive process must include in person
visitation space and a description of efforts to address sexual abuse in its facilities as
described below:

1. Any locked facility constructed or renovated with state funding awarded under this
program shall include space to provide onsite, in-person visitation capable of
meeting or surpassing the minimum number of weekly visits required by state
regulations for persons detained in the facility.(Gov. Code, § 15820.946,subd. (f).)

2. Any county applying for financing authority under this program shall include a
description of efforts to address sexual abuse in its adult local criminal justice facmty
constructed or renovated. (Gov. Code, §15820.946, subd. (g).)

A Proposal will not be rated if it does not include the two components above.

The Proposal structure is designed to allow county applicants to demonstrate how their
proposed project meets the need for ALCJFs as stated in SB 844, and how proposedi
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:

o What need is the project designed to meet?

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

e 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, deS|gn and build steps
required for this project?

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

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

SB 844 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 844 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
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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).

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

1. Statement of Need: What are the safety, efficiency, 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.

General Merit Factors
A. To what extent does the need described in the proposal match the legislative intent
of SB8447
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?

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 Funding Consideration (Gov. Code, § 15820.946, subd. (c)):
A. Does the county plan for seeking to replace compacted, outdated, or unsafe
housing capacity that will also add treatment space; or,
B. Does 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.

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.
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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 services are expected as a
result of the planned construction project:

¢ 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? ,

o What are the applicant’s current efforts and the plan to provide a post-release
continuum of care? Describe the applicant's efforts to collaborate with
community based partners in this effort.

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

¢ How are the program and treatment service needs of the facility 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 does the staffing plan and lines of authority (including interagency
partnerships, if relevant) in program and treatment management meet operational
objectives?

Special Factors Mandatory Criterion (Gov. Code, § 15820.946, subd. (b)):

A. The county provided documentation that states the percentage of its inmates on
pretrial status between January 1, 2015 and December 31, 2015 in the narrative of
question 3.

B. Provided a description of the county risk-assessment-based pretrial release
" program in the narrative of question 3.

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, assighed
responsibilities, and coordination?
B. Can the scope of work described in Question 2 (Scope of Work) feasibly be
accomplished within the time allotted?

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
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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 under project need, scope of work, offender freatment 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 (Gov. Code, § 15820.946, subds. (b)(1) & (2)) Funding
Preference:

A. Did the county provide a board resolution: 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 to 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 2 of the
Proposal Form and Instructions for more information regarding “compatible funds”.

Note: Finance and the SPWB will ultimately make the final determination of any fund
sources compatibility with the SPWB’s lease revenue bond financing. For
regional/multi-county proposals, applicants must attach their MOUs. All partners
in the regional application must provide a board resolution.

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.
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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.

AN | Scoring Weighted
EVALUATION FACTQR Method kPerc‘entage Score
Statement of Need 0-12 15% 18
2. | Scope of Work 0-12 15% 18
SF A/B: Feasible plan to replace
compacted housing/expand 0-4 4
program/treatment space
3. | Programming and Services - 012 25% 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 0-12 10% 12
Budget Narrative 0-12 10% 12
A. Readiness: Board Resolution 0/12 10% 12
B. Readiness: CEQA Compliance 0/12 15% 18
TOTAL POINTS 96 100% 132

Special Factor

Scored on a 0 to 12 pt. range
Scored on a 0 to 4 pt. range
Scored 4 if pass, 0 if falil
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
844legislated 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 freatment 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
¢ prevent and reduce crime by encouraging use of evidence-based practices
e engage in collaborative planning, ongoing research, and information-sharing
e provide training and other technical assistance to facilitate grant compliance

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

‘Green” Building

"Green" Building is encouraged. However, no additional points shall be awarded for “green”
building. 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. For more information on green building,
visit the BSCC website, as well as consider the information provided by the following
sources:

California’s Integrated Waste Management Board
U.S. Green Building Council
Green California DGS

American Institute of Architects
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Needs Assessment Study/lL etter 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 elements listed in Section
13-102(c)(2) of Title 24 of the California Code of Regulations ;must be submitted
concurrently with the funding Proposal Form and proposal narrative.

The needs assessment study must reflect current needs and needs through 2019 but can
be an update of a previous needs assessment study. However, a county shall not be
required to complete a new needs assessment if the county previously submitted a needs
assessment as part of a response to the SB 863 RFP as part of a request under the
financing described in Chapter 3.131 (commencing with section 15820.93) (i.e., Senate
Bill 863 (Chapter 37, Statutes of 2014).(Gov. Code, § 15820.945, subd. (c)(2).)

If a county previously submitted a needs assessment pursuant to the SB 863 competitive
process (as described in Chapter 3.131 commencing with Section15820.93 of the
Government Code), the county may submit the prior needs assessment to satisfy this
requirement. (Gov. Code, § 15820.945, subd. (c) (2).)

Except as provided above, proposals submitted without a needs assessment study will be
rejected.

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 propesal
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 Section 13-102(c)(1) of Title 24 of the California Code of
Regulations.

Site Assurance for Adult Local Criminal Justice'Facilitv

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 June2017 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-sité 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.
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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 fitle (i.e., without liens, encumbrances, easements, etc.); appraisal review,
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 and appraisal reviews will be
charged to and paid by the county. The state will collect any costs through a Department
of General Service’s Customer Requests: Upgraded Information Sharing Environment
(CRUISE) request from the county.

Environmental Requirements

For purposes of this financing, the county is the lead or responsible agency for ensuring
that the project complies with the California Environmental Quality Act (CEQA) (Division 13
(commencing with Section 21000 of the Public Resources Code). (Gov. Code, §
15820.940, subd. (f).)

CEQA shall be filed with both the Governor's Office of Planning and Research, State
Clearinghouse and the County Clerk.

Commitment to Staff and Operate the Facility

Consistent with Government Code section 15820.945, subdivision (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.
The county must operate the facility continuously until the lease revenue bonds repayment
period is expired. :

State Fire Marshal (SFM)

State Fire Marshal Review

Penal Code section 15820.945 requires the submission of architectural drawings to the
State Fire Marshal for compliance with fire safety and life safety requirements. Counties
are responsible for the payment of all fees charged by the State Fire Marshal for this
compliance review. These fees may be used as part of the county cash contribution
(match), but must be captured in the county cash contribution (match) within the Budget
Summary Table in the Proposal Form (see State Agency Fees line item).

It is recommended that between .05% and 1%of the total project cost be budgeted for State
Fire Marshal fees. Fees are charged at an hourly rate (currently $213.72/hr.) and may
exceed the budgeted amount. Counties remain responsible for all fees charged in excess
of the budgeted amount. The number of hours required for review will vary depending on
the quality of submitted documents and the complexity of the project plans and
specifications.

Please note: The State Fire Marshal will not issue the Certificate of Occupancy until all
State Fire Marshal fees are paid in full.
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County State Fire Marshal Payment Account Establishment

Prior to the submittal of any documents for review by the State Fire Marshal, the county
shall be required to create an account with the State Fire Marshal for the payment of all
State Fire Marshal fees.

CONTACT:

Office of the State Fire Marshal
1131 S Street

Sacramento, CA 95811

(916) 324-2493
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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 standards.
(Cal. Code. Regs,, tit. 24, §§ 1231ef seq.) 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 SPWB) 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 (20%) 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 844 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 utilites 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.proposed subdivision (a)(1) & (2) of Section 1714.40f Title 15 of the California Code of
Regulations. 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,
which shall be considered as the petition to reduce contribution requirements as allowed
by Government Code section 15820.9486, subdivision (a).

Cash (Hard) Match: As provided in proposed subdivision (b) of Section 1714.4 of Title 15

of the California Code of Regulations, cash match must be identified in the proposal and

must be a minimum of 10percent 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.  Items eligible for state financing;

2. Project and construction management by consultants or contractors prior to the
establlshment 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,
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10.

11.

12.

Off-site costs (outside of the encumbered project area), including access roads,
power generation and utilities development, outside of a reasonable buffer zone
surrounding the perimeter of the project facility building and parking lot;

Public art;

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 27, 2016.

In-Kind (Soft) Match: As provided in proposed subdivision (c) of Section 1714.4 of the
California Code of Regulations, in-kind match must be identified in the proposal. In-kind
match may be kept at allowable maximum of 10percent 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 844 project.

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

1.

2.

3.

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
27,2016. 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
844 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.
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Detailed, itemized back-up documentation must be provided to support these costs
if they are claimed as in-kind match, and;

5. Transition planning, including staff salary/benefits directly related to the design and
construction of the project, for activities after June 27, 2016. Staff must have been
hired specifically for the SB 844 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.

To qualify as match, all local expenditures must be directly for the SB 844 project.
Costs that may not be attributed to local matching requirements include, but are notklimited
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.
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BEQUIREMENTS 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 150fthe California Code of Regulations; fire and life safety standards and
physical plant requirements contained in Title 24 commencing with Section 1231of the
California Code of Regulations. 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 one sent to the BSCC and one sent to the SFM (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.)
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2) Two sets at design development (50 percent complete and accompanied by a
preliminary staffing plan and operational and staffing cost statement) one set sent
to the BSCC and one set sent to the SFM; and

3) Two sets at construction documents (100 percent complete) one set sent to the
BSCC and one set sent to the SFM.

After the BSCC Title 24 review and approval and the SFM ﬁre and life safety review and
approval, a SFM-signed set of drawings must be submitted to the SFM'’s office for retention.

For projects utilizing the design-bid-build project delivery method, if the project budget
includes state reimbursements for preliminary plans/desigh development drawings phase
costs, the SPWB must approve project establishment before the county can commence
work on the preliminary plans/design development drawings 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 relmburse any county project costs

Design-Build 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
consfruct the project. Construction documents are prepared by the design-build
architect/contractor team and submitted to the State Fire Marshal (SFM) for review and
approval. For projects constructed via the design-build method, one set of full-size (at least
1/8" scale) architectural drawings and other documents must be submitted to the BSCC
(please see, generally, Title 24 of the California Code of Regulations).

1) Two sets of performance criteria and concept drawings accompanied by an
operational program statement, one set sent to the BSCC and one set sent to the
SFM for fire life and safety review.

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

3) Two sets set of construction documents, one set sent to the BSCC and one set sent
to the SFM.

At each design-build submittal stage, BSCC conducts a Title 24 review and SFM staff will
conduct a fire and life safety review. Counties are encouraged to meet with BSCC and/or
SFM staff for on-site review meetings following each plan submittal phase. BSCC sends -
written Title 24 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 a design-build project delivery method, if the project budget includes .
any state reimbursements for performance criteria or performance criteria and concept
drawings phase costs, the SPWB must approve project establishment before the county
can commence work on the performance criteria or performance criteria and concept
drawings 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
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approval of performance criteria or performance criteria and concept drawings from the
SPWHB, 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 or 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 (CSI) 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 than10 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.

29



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 tothe 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 CORRECTIONSV
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. [n SB 844, the
Legislature authorized SPWB 1{o 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, etc. 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 SPWB approval must be submitted to the BSCC in advance for its review.

- PROJECT TIMELINE - Design Bid-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 Méeting — Project establishment (scope, cost and schedule)

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

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

in-kind match approval. of Task 1, but can be. They
County signs Certifications of Matching Funds. \mf t%z;%g%‘gtggfg]rec %r;iirt&
County signs PDCA and BSCC Agreement.

BSCC Plan Review Submittal (within 24 months of award) Bg SVC;S(I;M

County submits schematic design drawings & specifications to BSCC/SFM (with operational program
statement for BSCC only).

BSCC/SFM

BSCC Plan Review Submittal 8 weeks

County submits design development drawings & specifications/preliminary plans 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 8 weeks
(occurs after BSCC/SFM review) ee

Review of project scope.

Review project schedule.

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

Documentation that CEQA is complete.

Preliminary plans (design development) submittal.

Task 3: Consent to Ground Lease / Right of Entry f 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 l 8 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 AT E
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 award.
County to submit real estate due diligence package within 120 days of award.
Task 1: SPWB Meeting —~ Project E:sta_blishment (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.

Counfy 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.
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. efore Task

In-kind match approval.

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

8 weeks

Review of project scope.

Updated project schedule.

‘| Updated cost estimate (3-page estimate).

Development of preliminary estimate.

Documentation that CEQA is complete.

Performance criteria/concept drawings submitted.

BSCC/SFM

BSCC Plan Review Submittal (within 30 months of award) 8 weeks

County submits performance 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 I 2 months

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

County signs Ground Lease/Easement Agreement/Right of Entry.
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Task 4: Finance Action to Approve Request for Proposals | 8 weeks

Development of scope of request for proposals.

Dévelbpment of project milestone schedule.

Review of project scope.

Review of project schedule.

Review of cost estimate (3-page estimate).

Request for proposéls submitted.

Task 5: 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. _ v

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: http://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, 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 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 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. 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 and participating county with the consent of the
SPWB. The agreement relates to the same property referred to in No. 5, 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 Jurlsdlctlon 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 Titles15 and 24 of the California Code of
Regulations.

“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

(50%) complete and generally include: outline specifications (detention hardware,

equipment, and furnishings); floor plans (to scale with dimensions, room designation,
37



references, wall types, and ratings); building sections (heights and dimensions); interior
elevations; and preliminary structural, mechanical, and electrical drawings.

“Detention aiternatives” means programming efforts desighed 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 of Title 15 of the California Code of Regulations.

“Hérd match” and “Cash match” are used interchangeably and mean cash dedicated to
the project by the applicant for eligible expenditures as defined in proposed Sections 1714,
17141, 1714.2, and 1714.3 of Title 15 of the California Code of Regulations.

“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 proposed Sections 1714, 1714.1, 1714.2,
and 1714.3 of Title 15 of the California Code of Regulations.

“In-person visit” and “In-person visitation” means a visit or visitation during which an
incarcerated person has contact with a visitor, is able to see a visitor through glass, or is
otherwise in an open room without contact with a visitor.

“Moveable equipment and mbveable furnishings” means furniture, ﬁxturés, 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 Cal. Code Regs., tit. 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 (a)
of Section 22164 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
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location, scope, cost, and the nature of the improvement being proposed. See also “design
development.”

“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 desigh” 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 of the California
Code of Regulations.
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SAN FRANCGISCO
PLANNING DEPARTMENT

Notice of Exemption

Approval Date: [date of approval action]
Case No.: 2017-000401ENV
Project Title: 425 7t Street
Zoning: P [Public]

105-] Height and Bulk District
Block/Lot: 3759/042
Lot Size: 212,677 square feet
Lead Agency: San Francisco Planning Department

Project Sponsor:  Jumoke Akin-Taylor, SFDPW
415-557-4751
Jumoke.akin-taylor@sfdpw.org
Joy Navarrete

415-575-9040

joy.navarrete@sfgov.org

Staff Contact:

To:

County Clerk, City and County of San Francisco
City Hall Room 168

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Pursuant to the California Environmental Quality Act (CEQA), the Guidelines of the Secretary for
Resources, and San Francisco requirements, this Notice of Exemption is transmitted to you for filing. At
the end of the posting period, please return this Notice to the Staff Contact with a notation of the period it
was posted.

Attached fee: $62 filing fee

PROJECT DESCRIPTION:

Renovation of County Jail #2 would entail: Selected demolition of the Heating Plant System, HVAC
replacement, and roof repair; Interior HVAC upgrade, interior plumbing upgrades, fire-protection
system upgrades; Electrical lighting, power, and communications systems upgrades, including light-
fixture replacement; Main Point of Entry retrofit to cells’ Trussbilt and related components; Pod upgrades
~ Visiting facilities, suicide barriers, inmate toilets and showers (antiligature); Kitchen rebuild and
laundry; Facility-wide security-systems upgrades, including cameras, intercom, door controls for
upgraded pods, Prison Rape Elimination Act of 2003 (PREA) upgrades; Infill atrium for inmate programs,
inmate recreation, and screened visiting rooms; Basement works — wrapping of existing columns; and
Upgrades to court holding and storage area; Re-entry offices (for displacement from existing workspaces,
no additional capacity). '

www.sfplanning.org

1650 Mission St.
Suite 400

San Francisco,
CA 94103-2479

Recéption:
415.558.6378

Fax; .
415.558.6409
Planning

information:
415.558.6377



Notice of Exemption CASE NO. 2017-0004ENV

425 7% Street
DETERMINATION:
The City and County of San Francisco decided to carry out or approve the project on [DATE]. Building
Permit No. . A copy of the document(s) may be examined at 1650 Mission Street, Suite

400, San Francisco, CA, 7974103 in file no. 2017-0004ENYV.

1. An Exemption from Environmental Review has been prepared pursuant to the provisions of
CEQA under [CHECK ONE]:

___Ministerial (Sec. 21080(b)(1); 15268)

__ Declared Emergency (Sec. 21080(b)(3); 15269(a))
.___Emergency Project (Sec. 21080(b)(4); 15269(b)(c))
_X_Categorical Exemption. State type and section number: Class 1
—Statutory Exemption. State code number:

___Community Plan Exemption (Sec. 21083.3; 15183)

2. This project in its approved form has been determined to be exempt from environmental review
because it is the interior renovation of an existing building.

John Rahaim
Planning Director

By Lisa M. Gibson Date
Acting Environmental Review Officer

cc:  [Project Sponsor]
[other interested parties]

SAN FRANCISCO 2
PLANNING DEPARTMENT

I.//MEA/Forms and Templates/NOE Template
Updated 07/20/16



SAN FRANCISCO
PLANNING DEPARTMENT

CEQA Categorical Exemption Determination
PROPERTY INFORMATION/PROJECT DESCRIPTION '

Project Address Block/Lot(s)

DPW - 425 7th Street County Jail #2 Renovation 3759/042

Case No. Permit No. Plans Dated

2017-000401ENV
Addition/ DDemolition DNEW I:'Project Modification
Alteration (requires HRER if over 45 years old) Construction (GO TO STEP 7)

Project description for Planning Department approval.

Renovation of County Jall #2 would entail: Selected demolition of the Heating Plant System, HVAC replacement, and roof repair; Interior HVAC upgrade, interior plumbing upgrades,
fire-protection system upgrades; Electrical lighting, power, and communications systems upgrades, including light-fixture replacement; Main Point of Entry retrofit to cells’ Trussbiit and related
components; Pod upgrades — Visiting faciliies, suicide barriers, inmate toilets and showers (antiligature); Kitchen rebuild and laundry; Facllity-wide security-systems upgrades, including
cameras, intercom, door controls for upgraded pods, Prison Rape Elimination Act of 2003 (PREA) upgrades; Infill atrium for inmate programs, Inmate recreation, and screened visiting rooms;
Basement works — wrapping of existing columns; and Upgrades to court holding and storage area; Re-entry offices (for displacement from existing workspaces, no additional capacity).”

STEP 1: EXEMPTION CLASS
TO BE COMPLETED BY PROJECT PLANNER

*Note: If neither class applies, an Environmental Evaluation Application is required.*
Class 1 - Existing Facilities. Interior and exterior alterations; additions under 10,000 sq. ft.

Class 3 — New Constfruction/ Conversion of Small Structures. Up to three (3) new single-family

El residences or six (6) dwelling units in one building; commercial/office structures; utility extensions.; .;
change of use under 10,000 sq. ft. if principally permitted or with a CU. Change of use under 10,000
sq. ft. if principally permitted or with a CU.

|___l Class____

STEP 2: CEQA IMPACTS
TO BE COMPLETED BY PROJECT PLANNER

If any box is checked below, an Environmental Evaluation Application is required.

Air Quality: Would the project add new sensitive receptors (specifically, schools, day care facilities,
hospitals, residential dwellings, and senior-care facilities) within an Air Pollution Exposure Zone?
Does the project have the potential to emit substantial pollutant concentrations (e.g., backup diesel
l__—_l generators, heavy industry, diesel trucks)? Exceptions: do not check box if the applicant presents
documentation of enrollment in the San Francisco Department of Public Health (DPH) Article 38 program and
the project would not have the potential to emit substantial pollutant concentrations. (refer to EP _ArcMap >
CEQA Catex Determination Layers > Air Pollutant Exposure Zone)

Hazardous Materials: If the project site is located on the Maher map or is suspected of containing
hazardous materials (based on a previous use such as gas station, auto repait, dry cleaners, or heavy
manufacturing, or a site with underground storage tanks): Would the project involve 50 cubic yards
D or more of soil disturbance - or a change of use from industrial to residential? If yes, this box must be
checked and the project applicant must submit an Environmental Application with a Phase I
Environmental Site Assessment. Exceptions: do not check box if the applicant presents documentation of
enrollment in the San Francisco Department of Public Health (DPH) Maher program, a DPH waiver from the
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Maher program, or other documentation from Environmental Planning staff that hazardous material effects
would be less than significant (vefer to EP_ArcMap > Maher layer).

Transportation: Does the project create six (6) or more net new parking spaces or residential units?
Does the project have the potential to adversely affect transit, pedestrian and/or bicycle safety
(hazards) or the adequacy of nearby transit, pedestrian and/or bicycle facilities?

Archeological Resources: Would the project result in soil disturbance/modification greater than two
(2) feet below grade in an archeological sensitive area or eight (8) feet in a non-archeological sensitive
area? (refer to EP_ArcMap > CEQA Catex Determination Layers > Archeological Sensitive Area)

Subdivision/Lot Line Adjustment: Does the project site involve a subdivision or lot line adjustment
on a lot with a slope average of 20% or more? (refer to EP_ArcMap > CEQA Catex Determination Layers >
Topography)

Slope = or > 20%: Does the project involve any of the following: (1) square footage expansion greater
than 1,000 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of

soil, (3) new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Topography) If box is
checked, a geotechnical report is required.

O |00 O

Seismic: Landslide Zone: Does the project involve any of the following: (1) square footage expansion
greater than 1,000 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or
more of soil, (3) new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Seismic Hazard
Zones) If box is checked, a geotechnical report is required.

L]

Seismic: Liquefaction Zone: Does the project involve any of the following: (1) square footage
l:l expansion greater than 1,000 sq. ft. outside of the existing building footprint, (2) excavation of 50

cubic yards or more of soil, (3) new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers >
Seismic Hazard Zones) If box is checked, a geotechnical report will likely be required.

If no boxes are checked above, GO TO STEP 3. If one or more boxes are checked above, an Environmental
Evaluation Application is required, unless reviewed by an Environmental Planner.

Project can proceed with categorical exemption review. The project does not trigger any of the

CEQA impacts listed above.
Comments and Planner Signature (optional): Joy Navarrete &5k

s o5 U8
Dm ZD\NII 10 141‘.m-aaw

No expansion or intensification of existing use. No exterior modifications proposed. All interior
renovations and upgrades.

STEP 3: PROPERTY STATUS ~ HISTORIC RESOURCE
TO BE COMPLETED BY PROJECT PLANNER

PROPERTY IS ONE OF THE FOLLOWING: (refer to Parcel Information Map):
E Category A: Known Historical Resource. GO TO STEP 5.
Category B: Potential Historical Resource (over 45 years of age). GO TO STEP 4.
Category C: Not a Historical Resource or Not Age Eligible (under 45 years of age). GO TO STEP 6.
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STEP 4: PROPOSED WORK CHECKLIST
TO BE COMPLETED BY PROJECT PLANNER

Check all that apply to the project.

1. Change of use and new construction. Tenant improvements not included.

2. Regular maintenance or repair to correct or repair deterioration, decay, or damage to building,

3. Window replacement that meets the Department’s Window Replacement Standards. Does not include
storefront window alterations.

4. Garage work. A new opening that meets the Guidelines for Adding Garages and Curb Cuts, and/or
replacement of a garage door in an existing opening that meets the Residential Design Guidelines.

5. Deck, terrace construction, or fences not visible from any immediately adjacent public right-of-way.

6. Mechanical equipment installation that is not visible from any immediately adjacent public right-of-
way.

7. Dormer installation that meets the requirements for exemption from public notification under Zoning
Administrator Bulletin No. 3: Dormer Windows.

0 |0 [0 0 =i

8. Addition(s) that are not visible from any immediately adjacent public right-of-way for 150 feet in each
direction; does not extend vertically beyond the floor level of the top story of the structure or is only a
single story in height; does not have a footprint that is more than 50% larger than that of the original
building; and does not cause the removal of architectural significant roofing features

Note:

Project Planner must check box below before proceeding,

[

Project is not listed. GO TO STEP 5. .

[

Project does not conform to the scopes of work. GO TO STEP 5.

Ll

Project involves four or more work descriptions. GO TO STEP 6.

Project involves less than four work descriptions, GO TO STEP 6.

STEP 5: CEQA IMPACTS — ADVANCED HISTORICAL REVIEW
TO BE COMPLETED BY PRESERVATION PLANNER

Check all that apply to the project.

1. Project involves a known historical resource (CEQA Category A) as determined by Step 3 and
conforms entirely to proposed work checklist in Step 4.

‘| 2. Interior alterations to publicly accessible spaces.

3. Window replacement of original/historic windows that are not “in-kind” but are consistent with
existing historic character.

4. Fagade/storefront alterations that do not remove, alter, or obscure character-defining features,

5. Raising the building in a manner that does not remove, alter, or obscure character-defining
features.

6. Restoration based upon documented evidence of a building’s historic condition, such as historic
photographs, plans, physical evidence, or similar buildings.

O OjopoE g

7. Addition(s), including mechanical equipment that are minimally visible from a public right-of-way
and meet the Secretary of the Interior’s Standards for Rehabilitation.

[l

8. Other work consistent with the Secretary of the Interzor Standards for the Treatment of Historic Properties
(specify or add comments):

SAN FRANCISCO
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(Regquires approval by Senior Preservation Planner/Preservation Coordinator)

9. Other work that would not materially impair a historic district (specify or add comments):

l:] Coordinator)

b. Other (specifyy):-

[ ] Reclassify to Category A ] Reclassify to Category C
a. Per HRER dated: " (attach HRER)

10. Reclassification of property status. (Requires approval by Senior Preservation Planner/Preservation

Note: If ANY box in STEP 5 above is checked, a Preservation Planner MUST check one box below.

[:I Further environmental review required. Based on the information provided, the project requires an

Environmental Evaluation Application to be submitted. GO TO STEP 6.

|:| Project can proceed with categorical exemption review. The project has been reviewed by the

Comments (optibnal):

Preservation Planner and can proceed with categorical exemption review. GO TO STEP 6.

Ditaly sigud by JoyNevams

Preservation Planner Signature: Joy Navarrete

aus
DAl 710140033 05

STEP 6: CATEGORICAL EXEMPTION DETERMINATION
TO BE COMPLETED BY PROJECT PLANNER

D Further environmental review required. Proposed project does not meet scopes of work in either (check

all that apply):
[ ] Step2-CEQA Impacts
D Step 5 — Advanced Historical Review

STOP! Must file an Environmental Evaluation Application.

No further environmental review is required. The project is categorically exempt under CEQA.

Planner Name: ,J oy Navarrete

Project Approval Action:
Building Permit

If Discretionary Review before the Planning Commission is requested,
the Discretionary Review hearing is the Approval Action for the
project.

Signature:

Joy
Navarret

e

Digitally signed by Joy
Navarrete

DN: cn=Joy Navarrete,
o=Planning,
ou=Environmental Planning,
email=joy.navarrete@sfgov.
org, c=US

Date: 2017.01.10 14:07:44
-08'00" -

of the Administrative Code.

within 30 days of the project receiving the first approval action.

Once signed or stamped and dated, this document constitutes a categorical exemption pursuant to CEQA Guidelines and Chapter 31

In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption determination can only be filed
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STEP 7: MODIFICATION OF A CEQA EXEMPT PROJECT

TO BE COMPLETED BY PROJECT PLANNER

In accordance with Chapter 31 of the San Francisco Administrative Code, when a California Environmental
Quality Act (CEQA) exempt project changes after the Approval Action and requires a subsequent approval, the
Environmental Review Officer (or his or her designee) must determine whether the proposed change constitutes
a substantial modification of that project. This checklist shall be used to determine whether the proposed
changes to the approved project would constitute a “substantial modification” and, therefore, be subject to
additional environmental review pursuant to CEQA. ‘

PROPERTY INFORMATION/PROJECT DESCRIPTION

Project Address (If different than front page) Block/Lot(s) (If different than
: front page)

Case No. ! Previous Building Permit No. | New Building Permit No.

Plans Dated Previous Approval Action New Approval Action

Modified Project Description:

DETERMINATION IF PROJECT CONSTITUTES SUBSTANTIAL MODIFICATION
Compared to the approved project, would the modified project:

] Result in expansion of the building envelope, as defined in the Planning Code;

[ Result in the change of use that would require public notice under Planning Code
Sections 311 or 312; _

L] Result in demolition as defined under Planning Code Section 317 or 19005(f)?

Is any information being presented that was not known and could not have been known

] at the time of the original determination, that shows the originally approved project may
no longer qualify for the exemption?

If at least one of the above boxes is checked, further environmental review is required(FATEX FORI\I

DETERMINATION OF NO SUBSTANTIAL MODIFICATION

] I The proposed modification would not result in any of the above changes.

If this box is checked, the proposed modifications are categorically exempt under CEQA, in accordance with prior project
approval and no additional environmental review is required. This determination shall be posted on the Planning
Department website. and office and mailed to the applicant, City approving entities, and anyone requesting written notice.

Planner Name: Signature or Stamp:
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STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS

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 Corrections (“BSCC”) an entity of the state government of
the State of California (“State”), and . (“Participating County’ ), a Pohtlcal
Subdivision of the State. BSCC and Participating County are referred to collectlvely herem as
the “Parties,” and individually as a “Party.” . T

RECITALS

WHEREAS, Participating County has proposed to build a Jaﬂ fac1hty as more
particularly described in Exhibit B attached hereto (“Proj ect”)y«located at
(“Site”) under Chapter 3.12, Part 10b of Division 3 of T1tle 2 of the, Cahforma Government Code
and the corresponding regulations set forth in Title 15, D1v131on 1, Chapter 1, Subchapter 6 of the
California Code of Regulations (collectively, the “AB 900 Jail Fmancmg Program”)

WHEREAS, this Agreement is being executed‘concurfently with the execution of the
Project Delivery and Construction Agreement (“PDCA”) entered into between the Participating
County, BSCC, the State Public Works Boatd of the.State of California (“Board”) and the
Department of Corrections and Rehabilitation (¢ ‘Department”) The Department, the Board and
BSCC are referred to collectively herem as “Agenc1es

"Agreement is to set forth the roles, resp0n31b1l1tles and

WHEREAS, the purpose of

performance expectations of the Parties with respect to the Participating County’s construction of
the Project under the authorlty of the BSCC and the procedures for reimbursement by the State

- of those Participating County costs eligible for reimbursement as provided for under the AB 900
Jail Financing Program. ThlS Agreement is intended to be read in conjunction with the other
agreements necessary-for the'constructlon and financing of the Project under the AB 900 Jail
Financing Program including, without limitation, the PDCA and the other agreements described
in the PDCA‘"Eéqi othing in this Agreement is intended to amend or modify the rights and

: ‘ ) (“Maximum State Fmancmg”)) and the
Part1c1patmg 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 termmate
upon the completion and State acceptance of the Final Audit (as defined below in “Atticle 4(C))
unless terminated eatlier as provided in Article 1(C) below. e

B. Survival. The provisions of Articles 1(C)(3), 1{C)(4), 3(DA5"4(C) 4(D) 6(B)(5)
6(B)(6), 9, 10 and 11, and Articles 3,4, 5, 6, 7, 8, and 10, 11 of Exh1b1tA hall surv1ve
termination of the Agreement ‘

C. Termination.

1. BSCC in consultation with the o:gﬁer Agencies may terminate this
Agreement in the event any of the following events or 60nditiohs occurs:

(a) Participating County s breach of a material term of this
Agreement, any Project Document or any Apphcable Laws provided Participating County has
not cured such breach in all respects w1th1n such thirty (30) day period, which cure period may
be extended for a reasonable time with the consent of BSCC if the Participating County
demonstrates that such additional tim $ requ1red to cure such breach in a diligent and
commercially reasonable manner; "

(b) '{I‘erm1 at1on of the PDCA as provided for in Article 2, Section
2.2(a)(i)~(v) and (b) of thie PDCA;._.."

- Substantive alteration of the scope, cost or schedule of the Project
without the pnor writte pproval of BSCC and the Board as required under this Agreement and

the PDCA; or

- (d)  Participating County’s refusal or inability to complete the Project
ina manner cons1stent with the Agreement, and the other Project Documents (as defined below
in: Artlcle 3) in¢luding all timelines, plans, and specifications as approved by BSCC, or refusal or
mablllty 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
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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 Article 2, Sectlon
2.2(a)(i)—(v) and (b) of the PDCA,;

(c) Failure of the State to execute the Ground Lease or the nght of

Entry for Construction and Operation; or y

(d)  Inthe event the Board determines the Participating Qounty is no
longer eligible for Project financing under the AB 900 Jail Financing Program as set: forth in”
Article 1, Section 1.2 of the PDCA. .

3. In the event of termination as provided in Article- I(C)(l) and ‘unless the
Parties agree in writing otherwise, Participating County shall, upon notificati 1, refund to the
Agencies an amount equal to all State Financing previously d1sbq;sed e>Part101pat1ng
County. Any State Financing so remitted to the Agencies may.be subJ ect to'interest equal to the
rate earned by the State Pooled Money Investment Account.s Partlmpatmg County shall not be
required to refund any State Financing in the event of terminatlon solely because, through no
fault of Partlclpatlng County, the Board determines it i§ ‘not fea51ble or appropriate to issue bonds

or is unable to issue bonds to finance the Participating ( unty s Project.

4. Nothing in this Article 1 in.any ‘way alters or limits the authority of BSCC
or the Agencies to withhold State Financing'i in'dccordance with Apphcable Laws (as defined
below) or any other right or remedy avallable to the State at law or in equity for breach of the
Agreement.

ARTICLE 2. PROJEC E NFFICIALS

A. BSCC Renresentatw The BSCC Executive Director or his or her designee shall
be the State’s representative (“Ageney Representative”) for administration of this Agreement.
Any amendment to th1s Agreement including any exhibit, schedule or attachment hereto, shall

amendment of any other agreement that 1s a Project Document.

. Partlcmatlng County Construction Administrator. The Participating County has
appomted a County ‘Construction Administrator as identified below. Participating County agrees
that its County Construction Administrator shall be its representative for the administration of
the: Agreement and shall have full authority to act on behalf of the Participating County.
Part101patmg County agrees that all communications given to its County Construction
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 Administrator:
Title:

Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

C. Participating County Project Financial Officer. The Participating County has )
appointed a Project Financial Officer as identified below. Participating County agrees that its
Project Financial Officer shall be responsible for establishing an official proj ject file and'a
separate account for depositing of funds pald under this Agreement, and Qnsurlng that project
accounting procedures and practices are in accordance with generally accepted government
accounting principles and practices (see Accounting Standards and Proc ures ‘for Counties,
California State Controller, Division of Local Government Fiscal Af‘falr. with adequate
supporting documentation maintained in such detail so as to pI’ov1de an audit trail which will
permit tracing transactions from support documentation, to. the accountitig records, to the
financial reports and billings. Participating County agrees ‘that all fiscal documents, including all
invoices and expenditure statements, required to be subrmtted to BSCC shall be certified for

accuracy by its Project Financial Officer.

Project Financial Officer:
Title:

Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

D. Part1c1pat1ngCoun y"Pro1ect Contact Person. The Participating County has
appointed a County:Proj ect ‘Contact Person as identified below. Participating County agrees that
its County Pro;ect Conta t‘Person shall be responsible for coordinating and transmitting
information {o | BSEC and receiving and disseminating information from BSCC. Participating
County agrees that all:communications given to its County Project Contact Person shall be
bmdmg asif g glven 10 the Participating County.

County Project Cont t P
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
the “Project Documents”: (1) BSCC Jail Construction Agreement Standard Conditions attached

hereto ae EXhlbyllt A; (2) Partwlpatmg County’s Proj ect Proposal [Inserc Name and Date of

(4) Ground Lease, Right of Entry for Construction and Operatlon Facility Lease and"the Fac1hty
Sublease as those terms are defined in the PDCA,; and (5) the PDCA . K

B. Applicable Laws. The Participating County agrees to compIy with all federal _
state or local laws, regulations, rules, ordinances and guidelines apphcable to, the constructlon of
the Project including, without limitation the following (collectlvely “Apphcable Laws”):

y
1. The Minimum Standards for Local Detentlo lities and Local J a11
Construction Financing Program regulations contained in Title 15, “Division 1, Chapter 1,
Subchapters 4 and 6 of the California Code of Regulat10n§ (“CCR”)

: 2. The Minimum Standards for Locx' Detentlon Facilities and the fire and
hfe safety regulations contained in Title 24 of the CCR.?‘ gt

3. Cahfornla Public Contract Code

4. California Envuonmental Quahty Act (CEQA) contained in Section 21000
et seq. of the California Public Rego ces Code and Title 14, Division 6, Chapter 3, Sections
15000 et seq. of the CCR.

5. Accountmg S ,ndards and Procedures for Counties, California State
Controller, Division of Local Flscal Affairs.

Coﬁsifgction Financing Agreement Administration and Audit Guide.

oration of Approved Changes. Upon their completion, all Participating
g id §ubmittals, submitted to and approved in writing by BSCC are
mcorporated her n{by reference and made a part of this Agreement.

: Precedence In the event of any inconsistency in the Project Documents, except
as otherw1se 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

5
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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 comphance with all Applicable Laws, and .=
Participating County agrees that State Financing and Cash (hard) Match funds shall not supplant
funds otherwise dedicated or appropriated for construction activities. No review or approval
provided by the State, the Agencies or the State Fire Marshal of documents or submlttals shall
relieve Participating County of its obligation to design and construct the Pr‘OJect in* accordance
with this Agreement and all Applicable Laws including, without 11m1tatron \nvironmental
procurement, safety and health, the AB 900 Jail Financing Program, and’ Titles:15 and 24 of the
CCR. The Agencies’ review and approval of any Project Document is for the Agen01es
purposes only. No alleged failure or oversight related to the Agen01es review of the Project or
the Project Documents shall be construed as a wavier of any’ 1‘1ghts of the Agencies or the State
of California, or construed as an excuse to performance by Part1c1pat1ng County under this
Agreement or any other agreement. All Plans (as deﬁned below) prepared by the Participating
County shall be consistent with the Participating Coun Pro; ect Proposal.

B. Valley Fever. California is one of several;;states in the country with soils that may
contain spores known to cause the disease C0001d101d0my0051s (sometimes called “Valley
Fever”), which spores may be transmitted through contact with dirt and fugitive dust associated
with construction activities. The Part1c1pat1ng; ounty shall disclose this information to
contractor in or prior to execution.of a Construction Agreement. The Participating County, its
contractor and any lower-tier subcon rs shall take appropriate precautionary measures
designed to minimize the exposure 0 their respective employees and other workers, Agencies’
employees, and other 1nd1v1dn ls or personnel who may be present during construction act1v1t1es

C. Record Keemng and Audit Requirements. Participating County shall keep such
full and detailed atcount records as are necessary for proper financial management of the
Project. Partlclpatmg County shall maintain a complete and current set of all books and records
relating to the des1gn and construction of the Project. Agencies shall be entitled, upon forty-
eight (48) hour, wntten notice, to inspect all books, records, and accounts kept by Participating
County relatmg to the work contemplated by this Agreement. Within ninety (90) calendar days
aftef Final: Cornpletlon (as defined below), Participating County shall deliver to Agencies a
ﬁnanmal audit of the Project (“Final Audit”). The Final Audit shall be performed by a Certified
Public ‘Accountant or a Participating County auditor that is organizationally independent from
the Participating 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 Agreement, 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 documeﬁts
necessary to solicit design-build bids or proposals, and complete the Project on time and’ W1th1n
budget. Participating County is solely responsible for preparing all Plans and other documerts
for the design-build solicitation process, as prov1ded by Applicable Law. In. addltlon 3
Participating County is solely responsible for ensuring the final construction documents and
specifications are approved by both the BSCC and the State Fire Marshal before issuance and
sale of State lease revenue bonds for the Project as set forth in Article | Sectlon 1.2 of the
PDCA.

F. Construction. Participating County shall be;responmble 16 contract for all design
and construction services, and shall manage the day-to-day desi 1gn and construction of the
Project. 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 Project
Documents, all Applicable Laws, as well as all other agr ients between the Agencies and
Participating County.

G. Operation of Jail. Partlclpatmg County shall be responsible to maintain the jail
upon Final Completlon and staff and operate the jail no later than ninety (90) days after Final
Completion. L

H. Professional Serv1ces.h,, art101pat1ng County shall be responsible for providing all
necessary professional services:in order to carry out the design and construction of the Project.
Participating County shall obtain all professmnal services from properly licensed design
professionals. All Plans ‘p'repared by such design professionals shall bear the signature and seal
of the design profess1ona All construction work on the Project shall be performed by properly
licensed contractors and.subcontractors. Participating County is encouraged to utilize a qualified
constructlon manager and claims avoidance experts to facilitate timely and efficient construction
of the PI‘OJ ect::

_Completion of Project. Participating County agrees to proceed expeditiously

w1t" 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.
Participating 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 Project;

2. a delay or change in the date of substantial completion or Fmal |

Completion;

3. a more than minor change to the design, location, 51Ze capa01ty or quahty
of major items of equipment. As used herein “substantial” is as defined in‘the’ State
Administrative Manual, Section 6863. As used herein a minor change 1s-any change which does
not rise to the level of a substantial change under the State Admlmstrathe Manual Section 6863;

, or movement of dollars between

4, a change in approved budget categones
budget categories as mdlcated in Exhibit B; or

5. any change that would impact B J;CC or State Fire Marshal construction or
operational regulations including, without 11m1ta’§10n Titles:15" ‘and 24 of the CCR , or wh1ch
affects the security or fire and life safety of the facility. *

Participating County agrees that it§ County,, onstructlon Administrator will give prompt
notification in writing to the BSCC of the occurrence of any of the above events and report any
substantial modifications to the Agreement for Construction with its contractor. BSCC shall
notify the Department consistent W1th Article 4 of the PDCA, and the Department shall make a
Scope Change Request to the Board: Approval of this Scope Change Request by the Board shall
be required before material change .the Project Documents or other substantial modification to
the Project may be made y the Participating County.

In no event shall anyxbudget changes be authorized which would cause the amount of
Total Project Costs to' be exceeded unless the Participating County covenants to fund such excess
with lawfully ‘available funds and with the consent of the Agencies and so appropriates such
: fundlng

’ ARTICLE 6. PROJECT FUNDING

A Invoices. Invoice and progress/final reports and all required audit reports shall be
submitted to the BSCC in a timely manner as specified in this Agreement and Exhibit A.

B. State Financing Obligations.

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 is 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 Financing shall be
subject to the terms and conditions set forth in the PDCA. s

2. Ehg1b1e State Costs subject to reimbursement shall in no event or
circumstance exceed Maximum State Financing. Because the funds to be paid.are 111n1ted
Participating County shall be obligated to complete the Project without additional State
Financing. No additional State Financing will be available, and Partlclpatmg County should take
all necessary precautions to ensure that the Project is designed and constructed within the Project
budget. The Participating County shall be responsible for any cos ng’the Total Eligible
Project Costs. e

#

3.+ State shall reimburse the Participating: County forEligible State Costs
provided Participating County’s performance of the Proyect is’ con51stent with the Project
Documents, including the Construction Schedule, and Partlc1pat1ng County is not in breach of
any term or condition of this Agreement, any Projeet. Document, or any Applicable Law. At
mutually agreed upon intervals as set forth in Exhibit A} Article 7, Participating County shall
submit to BSCC a reimbursement request for payments of Eligible State Costs for which
Participating County has already paid.

4. BSCC may rejéct any 1nvo1ce or item on an invoice should it be-
determined that such invoice or itemn is 1ne11g1ble for reimbursement under the terms of this
Agreement, the Project Documents or any Applicable Laws (“Improper Expenditure”).
Should it later be determined Partlclpatlng County has been reimbursed for an Improper
Expenditure or the State has made a payment to Participating County in excess of the amount for
which the State is obhgated (“Excess Payment”), BSCC may withhold future payments or
repayments in amounts equal to the Improper Expenditure or the Excess Payment. In the event
the amount of an oper: Expend1ture exceeds the total reimbursement amount due
Participating C”"unty, or.should the discovery of the Improper Expenditure or Excess Payment
 payment of the Withhold Amount (as defined below), Participating County shall

p: 0.BSCC the amount of the Improper Expenditure or Excess Payment.

At such time as the unreimbursed balance of the Eligible State Costs
equ s Five percent (5%) of the total Eligible State Costs (“Withhold Amount”), BSCC shall
Wlthhold that amount as security for Participating County’s performance of all its obligations
under this 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, (c) 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) matching funds
as provided in Exhibits A and B (“Cash (hard) Match”). Subject to all terms and prév181ons of
this Agreement, the Participating County agrees to provide in-kind (soft) match in- accordance
with Exhibits A and B (“In-kind (soft) Match”™). Participating County agrees fo expend Cash
(hard) Match funds on a schedule that is at least pro-rata with the percentage expendlture of
Eligible State Costs.

ARTICLE 7. ADMINISTRATIVE OVERSIGHT BY BOARD

Notwithstanding any other term or condition of this Agreement or.any other Project
Document, the scope and cost of the Project shall be subject:to approval and administrative
oversight by the Board, as required by California Government Code Section 15820.911.

ARTICLE 8. PERFORMANCE AND,; AYMENT BONDS

Participating County shall require the contracto to procure and maintain a payment bond
and a performance bond each of which shall be'in an amount not less than one hundred percent
(100%) of the contractor’s total contract pnce as set forth in the agreement between Participating
County and contractor. The bonds shall be issued by one or more surety companies acceptable
to the Agencies. The performance bond requlred by this Article 8 shall name the State as an
additional beneficiary under the bond

ARTICLE 9 INDEMNITY

As required by Cahforma Government Code Section 15820.911(d), the Participating
County hereby agrées to mdemmfy, defend and save harmless the State, including but not
limited to the Board, the Department and the BSCC, and each of their respective officers,
governing membe dirgctors, officials, employees, subcontractors, consultants, and agents
(collectively;: “Indeminitees’ ) for any and all claims and losses arising out of the acquisition,
de51gn, constructlo,n,' operation, maintenance, use and occupancy of the Project. The
Part101pat1ng County shall not be obligated to provide indemnity or defense where the claim
ar1ses out of the gross neghgence or willful misconduct of the Indemnitees. These obligations

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

This Agreement may be executed in one or more counterparts, any one of yvﬁich"he,e\d not
contain the signatures of more than one Party, but all of which when taken together shall 7
constitute one and the same instrument, notwithstanding that all Parties have. ﬁot:mgned the same
counterpart hereof.
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IN WITNESS THEREOF, the Parties have executed this Agreement, as of the Effective
Date.

BOARD OF STATE AND COMMUNITY CORRECTIONS

By:

Signature of Executive Director or Designee

Name and Title:
Date:

“PARTICIPATING COUNTY”
County of:

By:

Signature

Name and Title:
Date:

12
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EXHIBIT A
CONSTRUCTION AGREEMENT STANDARD CONDITIONS
ARTICLE 1. TOTAL ELIGIBLE PROJECT COSTS

A. Participating County shall only be reimbursed by the State from State Financing
for Eligible 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 iched to
the Agreement. Eligible State Costs also must be eligible for lease-revenue bond ﬁnancmg
pursuant to this Agreement (including all Exhibits referenced therein) and all Cahforma state
laws, rules, regulations, guidelines, and policies including, without limitation; Tltle 55:Local Jail
Construction Financing Program regulations and any other Applicable Law' pch Eligible State
Costs shall include, but are not limited to, the items set forth in subsectlon 1) hrough (8) below.
Part1c1pat1ng County shall receive BSCC’s written consent prior to Part101pat1ng County’s
incurring the expense for any Project costs not listed below and for.y ich Partlclpatmg County
wants State reimbursement provided such expenses do not fall Wlthm Participating County Costs
as defined below in subsection (B). ! 8

1. On-site costs of facility constructlon of the BSCC -approved local jail
facility project, including site preparation (ehglble }for State Fmancmg or Cash (hard) Match).

2. Architectural pro grammmgand de51gn (for activities by consultants and
contractors; eligible for State Financing or Cash (hard). Match)

3. Construction management (for activities by consultants and contractors;
eligible for State Financing or Cash: (hard) Match)

4.

5. F 1xed equlpment items (e.g., heating, ventilation, air conditioning,
plumbing, hghtlng, commumc_atlons surveillance, securlty and hfe/ safety equipment, etc ) as,

leed furnishings items (e.g., bullt in and/or permanently affixed counters,

tables; cablnets seats, etc.) as necessary for the operation of the BSCC-approved local jail

faéility (ehgtble for State Financing or Cash (hard) Match).

7. Installation of existing fixed equipment and furnishings as necessary for
the operatlon of the BSCC-approved local jail facility (eligible for State Financing or Cash (hard)
Match).

8. Moveable equipment and moveable furnishings (subject to State review
and approval; eligible for State Financing or Cash (hard) Match).
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B. Participating County must provide a minimum of at least | percent %)
of the Total Eligible Project Costs as any combination of Cash (hard) Match and In-kind (soft)
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 of:

1. Items eligible for Eligible State Costs as described above; .+, |

2. Preparation costs for full or focused environmental reports (for act1v1t1es
by consultants and contractors); T

3. Off-site costs, including access roads and utlhtles development outside of
a reasonable buffer zone surrounding the perimeter of the securlty"fence“ etentlon facility
building and parking lot; and - .

4. Public art.

C. In-kind (soft) Match funds may be clalmed for PI’OJ ect related costs for activities
performed by Participating County staff or consuliants. : fEhgbee In-kind (soft) Match funds only
includes:

1. Audit of Total Ehglble PrOJ ect Costs at the conclusion of the Project (staff
salary/benefits of independent Par‘uclpatmg County auditor or services of contracted auditor);

2. Needs assessments (staff salary/beneﬁts and/or consultant costs directly
related to the Project); i

3. Site acquisition cost or current fair market land value supported by
independent appraisal (oﬁ-site land only regardless of acquisition date) and as approved by the
Department of Geneéral S rvmes This can be claimed for on-site land cost/value for new facility
construction, on-site land“cost/value of a closed facility that will be renovated and reopened, or
on-site land @ost/v"’ ue used for expansion of an existing facility. It cannot be claimed for land

isting operational local jail facility;

: : Participating County administration (staff salary/benefits directly related
tor the PIOJ ectfor activities after October 1,2011);

i 5. Transition planning (staff salary/benefits and consultant activities directly
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
AB 900 — BSCC Construction Agreement January 28, 2014



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 upreésenable
Or unnecessary costs, 4 v AR

2. Detention facility personnel and operational costs and.felated Gosts of
supplies. ¢ :

3. Soil and water contamination assessment/mitigation.
4. Excavation of burial sites. o
5. Preparation of Environmental Impact Reports (1nehg1ble for State

Financing; eligible for Cash (hard) Match only if performed by consultants or contractors outside
the regular county work force, eligible for In-kmd (soft)‘zMatch if performed by county-paid
employees).

6. Bonus payments for early completion of work.

7. Interest charges for late payments

8. Interest on bA 'nds or any other form of indebtedness required to finance
Project costs.

9. Costs o s1dethe scope of the BSCC-approved Project.

. 12, All costs mcurred in violation of the terms, provisions, conditions, or
comrmitments of this Agreement.

13.  Travel and per diem costs.

14.  All costs arising out of or connected with contractor claims against 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 holdmg or court holding facilities.

19.  Local Jail facilities or portions thereof operated by Junsdlcnons other than
Participating County. \ By

ARTICLE 2. PARTICIPATING COUNTY’S GENERAL RESPONSIBILITY

Participating County is solely responsible for design, constructlon operatlon and
maintenance of the Project as identified in Exhibit B of this Agreement ReVleW and approval of
plans, specifications, or other documents by BSCC, the Agen01es and’ the: State Fire Marshal, is
solely for the purpose of proper administration of State Flnancmg by the BSCC and the Agencies
and shall not be deemed to relieve or restrict the Partlclpatlng County s responsibility.

ARTICLE 3. PARTICIPATING COUNTY ASSURANCES A D COMMITMENTS

A. Compliance with Laws and Regulatlons This Agreement is governed by and
shall be interpreted in accordance with the laws: offthe State of California. Participating County
shall at all times comply with all Apphcable Law (as ‘defined in the Agreement).

B. Fulfillment of Assurances and Declaratlons Participating County shall fulfill all
assurances, declarations, representatlons -and statements made by the Participating County in the
County Project Proposal, docutierits, amendments, and communications filed in support of its
request for lease-revenue bond fundrsainelildlng adoption of a BSCC approved staffing plan for
staffing and operating the facﬂlty in accordance with state standards within ninety (90) calendar
days of constructlon completlon )

C. Use of Staté Flnancmg Participating County shall expend all State Funds and
identified majcchmg funds solely for Eligible Project Costs. Participating County shall, upon
demand, remit to the BSCC any State Financing not expended for Eligible Project Costs or an
amount equal to any State Financing expended by the Participating County in violation of the
terms; prov1s1ons conditions, or commitments of this Agreement. Any State Financing so
remltte‘d to the: BSCC shall include interest equal to the rate earned by the State Pooled Money
Investment Account.

D 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.
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F. Prime 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 Admmlstrator
regarding compliance with the Project Documents.

Participating County assures that for any contract awarded by the Participating County,
such insurance (e.g., fire and extended coverage, workers” compensation, public liability and
property damage, and “all-risk™ coverage) as is customary and approprlate wfll be obtained.

Participating County agrees that its contractor will list constructlon costs accordmg to the
CSI Divisions for the approved Schedule of Values. Since certain port1” of the Project may
not be eligible for State Financing in all requests for reimbursement;:the artlc1pat1ng County’s
contractor shall separately list work not eligible for State F mancmg; he County Construction
Administrator shall identify such work for the contractor )

Re

Participating County agrees that it is the County Constructlon Administrator’s
responsibility to provide a liaison between the Part1c1pat1ng County, the BSCC, and its
contractor. Partlclpatmg County agrees that its contract ‘i§"not responsible nor required to
engage in direct discussion with the BSCC or any representative thereof, except that the
contractor shall in good faith exert its best effo assist the Participating County in fully
complying with all requirements of the contract.

Participating County agrees’ ‘lgce appropriate language in all contracts for work on the
Project requiring the Participating C ty’s contractor(s) to:

1. Books and Records Maintain adequate fiscal and Project books, records,
documents, and other evidence pértihent to the contractor’s work on the Project in accordance
with generally accepted accounting principles. Adequate supporting documentation shall be
maintained in suci deta11 s'to permit tracing transactions from the invoices, to the financial
statement, to the accountmg records, and to the supporting documentation. These records shall
be maintained'for the perlod set forth in Article 5 below, and shall be subject to examination
and/or audit'h B.SCC or designees, state government auditors or designees.

) Access to Books and Records. Make such books, records, supporting
Cu ) entat1ons and other evidence available to the BSCC or designees, the Department, the
Board: the Department of General Services, the Department of Finance, the Bureau of State
Audits, their 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 agrees to include a similar right of the state to
audit records and interview staff in any subcontract 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 is.. defu;xed in
Article 1 Section 1.1(a) of the PDCA, at all times during construction of the PrOJect and after
final completion, the Participating County shall provide to employees subcontractors, and
consultants of the Agencies reasonable unrestricted access to observe; monitor hnd inspect the
Project. The Agencies’ access to observe, monitor and inspect shall 1nclude thé right to review
all documents and files relating to the Project, as well as construction ¢ he Site, including all
tests and inspections relating to design or construction of the PrOJect

ARTICLE 5. RECORDS

Participating County shall establish an Ofﬁ01a1 PI‘OJ ect Flle as defined in Article 7,
Section 7.1 of the PDCA. ;

Participating County shall establish. seﬁaréife accolmtmg records for receipt, deposit, and
disbursement of all Project funds as speciﬁed n Exhlblt A Article 9.

Participating County shall palntaln books records documents, and other evidence
sufficient to reflect properly the amount, receipt, and disposition of all Project funds, including
State Financing, any matching’ funds prov1ded by the Participating County and the total cost of
the Project. The maintenance: requlrements extend to books of original entry, source documents
supporting accounting transac’aons the general ledger, subsidiary ledgers, personnel and payroll
records, canceled checks and related documents and records. Source documents include copies
of all awards, apphcatmns and'requlred financial and narrative reports. Personnel and payroll
records shall include the time and attendance reports for all individuals reimbursed under the
award, whether th ey. refemployed full-time or part-time. Time and effort reports are also
requ1red for'consultants and contractors. Supporting documentation for matching funds, goods
Or services shall at'a minimum, include the source of the match, the basis upon which the value
of the match was calculated, and when the matching funds, goods, or services were provided.
Rece1pts signed 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 in 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 completlon
of the action and resolution of all issues which arise from it or until the end of thefRecord
Maintenance Period, whichever is later.

ARTICLE 6. ACCOUNTING AND AUDIT REQUIREMENTS

All funds received by the Participating County shall be deposited-into s
accounts which identify the funds and clearly show the manner of* the1r>d1sposmon Participating
County agrees that the audit and accounting procedures shall bé in accordance with generally
accepted government accounting principles and practices (see Accountmg Standards and
Procedures for Counties, California State Controller, Division of Local Government Fiscal
Affairs) and adequate supporting documentation shall be mamtamed in such detail so as to
provide an audit trail which will permit tracing tran: "ons from support documentation to the
accounting records to the financial reports and billings: ticipating County further agrees to
the following audit requirements:

A. Pre-payment Audit. Prior “to'the deposit of State Financing into the separate
account, the BSCC may require the Part1c1pat1ng 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 govemme accountmg principles;

B. Interim Audit. “The BSCC reserves the right to call for a program audit or a
system audit at any timé. between thé execution of this Agreement and the completion or
termination of the Proj ect, VAt any time, the BSCC may disallow (that is, deny both use of funds
and any apphcable matclnng credit for) all or part of the cost of the activity or action determined
to be not in comphance w1th the terms and conditions of this Agreement, or take other remedies
legally avallabl' and;..

, Final Audit. Within ninety (90) calendar days of Final Completion, the
Part101pat1ng County must obtain and submit a final program audit to the BSCC (see
Construction Financing Program Agreement Administration and Audit Guide). The audit shall
be prepared in accordance with generally accepted auditing standards and government auditing
standards 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 within
its own internal auditing unit, »

Since the audlt function must maintain organizational independence, the County .
Financial Officer for this Project shall not perform audits of the contract-related activities. If the
Participating County internal auditor performs the audit, the auditor must be orgamzatlonally
independent from the Participating County’s accounting and project management furictions.”
Additionally, Participating County internal auditors who report to the Project Flnanmal Officer,
or to whom the Project Financial Officer reports, shall not perform the audlt The Jperson
conducting the audit shall be a certified public accountant, unless a Partlclpatlng County auditor
completes the audit. Failure to comply with these qualifications standards ould result in the
rejection of the audit report. ‘

At any time, the BSCC may disallow (that is, deny both usé of funds and any apphcable
matching credit for) all or part of the cost of the activity er action determmed to be not in
compliance with the terms and conditions of this Agreement, or take other remedies legally
available. :

The BSCC reserves the right to have an

é lit conducted (at the BSCC’s expense) at any
time between execution of the Agreement uip to 2

nd including the final audit of the Project.

ARTICLE 7. REPORTS

Participating County agrees to submlt ﬁscal invoices and progress/final reports in a
format specified by the BSCC, and at, mutually agreed upon intervals as defined below, during
the period of the Agreement. Reports are due to the BSCC even if State Financing is not
expended or requested ifi the reporting period. Not submitting invoices and progress/final
reports in a timely n__}anne y result in disbursements being withheld. In addition, Participating
County shall immé:'dité}tely dyise the BSCC of any significant problems or changes arising
during the cour§e'of the Project.

Witﬁ(mt hmlta'tion of the foregoing, the following reports are required:

= Flscal Inv01ce and Progress/Final Report. Participating County agrees to submit
ﬁ’Scal invoices and progress/final reports to the BSCC on the appropriate form provided to the
Partlclpatmg 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 [indicate interval] fiscal and _progress/final

report must be submitted within forty-five (45) calendar days after the end of [indicate interval].
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 pro ided to the

' i state

remaining State Financing requested, number of BSCC-rated beds added and mod;ﬁed," humber
of spec1al use beds added and modified, and a detailed description of thefﬁmshed PrOJect

public d1str1but10n For purposes of this Exhibit A, “BSCC-rated, bed * means the number of
beds dedicated to housing adult offenders for which a facility’s smg : ouble-occupancy
cells/rooms or dormitories were planned and designed in conform1ty to the standards and-
requirements contained in Titles 15 and 24 of the CCR. “Special use beds” means beds for the
purpose of appropriately housing offenders in medical, tal health or disciplinary rooms,
cells or units that are planned and designed in conformf to the standards and requirements
contained in Titles 15 and 24 of the CCR.

ARTICLE 8. WITHHOLDING OF STATE D §EMENTS

A.  BSCC may withhold all or any porhon of the State Financing provided for by this
Agreement in the event that;#

P

1. Participating, County Breach of Agreement. Participating County has
materially and substantially breached?the terms and conditions of this Agreement or any other
PI‘O_]CCt Document.

2. . Ins . fficient County Funds. Participating County is unable to demOnstrate,

to the satlsfactlo of th BSCC’S Executive Director, continuous availability of sufficient funds

' . . Insufficient Match Dlsbursement Participating County has not expended
its Cash (hard) Match requirement on a schedule that is at least pro-rata with the percentage
expendlture of,:collectively, interim financing and lease-revenue bond funds.

“B.- In the event that State Financing is withheld from the Participating County, the
BSCC’$ 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 Fiscal
Invoice and Progress/Final Report. Participating County shall supply BSCC with appr’opnate
expenditure documentation and request for funds on form(s) provided by BSCC and certlfy to
the accuracy of the report(s) in accordance with generally accepted governmental accountmg
principles and BSCC regulations, guidelines, policies and procedures. Partlclioatmg Jounty shall
further certify that all listed expenditures are actual and that all funds were expended for the
purpose of liquidating obligations identified in Exhibit B and legally incarr ed

The State will issue a warrant for eligible funds within apptoxi ‘ly thlrty (30) to sixty
(60) days of receipt of Participating County invoice and docum’entatlon of eligible expenditures.
All requests for payment shall be accompanied by any docgrnentatlon as‘'may be required by
BSCC or the Board and with such certification(s) as may be requ1red by BSCC.

ARTICLE 10. DISPUTES

Participating County shall continue with the respon51b111tles under this Agreement during
any disputes. Except as otherwise provided-in thls ‘Agreement, any dispute concerning a
question of fact arising under, or relatingto;.the performance of this Agreement which is not
resolved by agreement between Partlmpatmg County and BSCC staff shall be decided by the
BSCC. This clause does not preclude consideration of legal questions; nothing in this
Agreement shall be construed as-making - final the decision of any administrative official,
representative, or BSCC on a. quest1 1 of

Participating County may appeal on the basis of alleged mlsapphcatlon capricious
enforcement of regulations; or substantial differences of opinion as may occur concerning the
proper application‘of regulat1ons or procedures. Such appeal shall be filed within thirty (30)
calendar days of the notlﬁcatlon of the action with which the Participating County is dissatisfied.
The request shall b in wrltmg stating the basis for the dissatisfaction and the action being
requested ofthe BSCC '

A hearing shall be conducted by a hearing panel designated by the Chairperson of the
BSCC Board'at a reasonable time, date, and place, but not later than twenty-one (21) calendar
days after the filing of the request for hearing with BSCC, unless delayed for good cause. BSCC
shall mail or deliver to the appellant or authorized representative 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.

Notwithstanding any other provision of this Article 10, this Article 10 shallnot hrmt any
other rights or remedies available to the State or any other Agency under any other PrOJ ect
Document including, without limitation, the PDCA.

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided in this Agr ement is in addition to
and not in derogation of any other legal or equitable remedy available to:the ‘BSCC as a result of
breach of this Agreement by the Participating County, whether such breach 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 be entltled to'such reasonable costs and/or
attorney fees and costs as may be ordered within th 1on of the Court.

ARTICLE 12. WAIVER

The Parties hereto may, from tlmeto time, Wai;e any of their rights under this Agreement
unless such waiver is contrary to law, prov1ded that any such waiver shall be in writing and
signed by the Party making such \gyal
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EXHIBIT B
PROJECT DESCRIPTION AND BUDGET

Capitalized terms not defined in this Exhibit B shall have the meaning as set forth in the
Agreement to which this Exhibit B is attached. ‘

County (County)

Name of Facility Subject to Construction:

SECTION 1. PROJECT DESCRIPTION

Provide a description of the Project scope as presented in Exhibit A of thé
SECTION 2. PROJECT TIMETABLE

Provide an updated Project timetable to include start and comp‘letlon"’d for each of the
following key events: 1) Schematic Design and Operational- Program Statement 2) Design

- Development with Staffing Plan; 3) Staffing/Operating Cost Ana1y51s 4) Construction
Documents; 5) Construction Bids; 6) Notice to Proceed; 7) Construction; and 8) Occupancy.
Note that construction should be substantially complete Wlth}n three (3) years from Notice to
Proceed and occupancy must occur within ninety (90) days"of Final Completion.

SECTION 3. CONSTRUCTION MANAGEMENT"PLAN

Provide a general outline of the constructlon management plan, including methods to
monitor/control the Project and ensure a'successful, on schedule completion:

SECTION 4. KEY PERSONNEL

Provide a listing of the na es, tltles;"and roles of key construction and management personnel:

SECTION 5. BU{IS"GET CLASSIFICATION SCHEDULES

In a format atcepta e to- BSCC, provide budget categories for State Financing, Cash (hard)
Match and In-kmd,_y(soft) Match.
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STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
JAIL CONSTRUCTION AGREEMENT

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 i “BSCC”), an entity of the state govemment of
the State of California (“State”), and _ (“Participating County’), a Poht1ca1
Subdivision of the State. BSCC and Part101pat1ng County are referred to collectlve hereln as
the “Parties,” and individually as a “Party.” :

RECITALS

WHEREAS, Participating County has proposed to build a jail facilit
particularly described in Exhibit B attached hereto (“Proj ect”),alocated a o
(“Site”) under Chapter 3.12, Part 10b of Division 3 of T1t1e 2 of the California Government Code
and the corresponding regulations set forth in Title 15, DlVlSlOIl 1, Chapter 1, Subchapter 6 of the
California Code of Regulations (collectively, the “AB 900 Jail Fmancmg Program”).

WHEREAS, this Agreement is being execute concurrently with the execution of the
Project Delivery and Construction Agreement (“PDCA”) entered into between the Participating
County, BSCC, the State Public Works Board of the. State of California (“Board”) and the
Department of Corrections and Rehablhtatmn (“Department”) The Department, the Board and
BSCC are referred to collectively herem as “Agenc1es

WHEREAS, the purpose, of thls Agreement is to set forth the roles, responsibilities and
performance expectations of the Parties with respect to the Participating County’s construction of
the Project under the authonty of the BSCC and the procedures for reimbursement by the State
of those Participating County costs eligible for reimbursement as provided for under the AB 900
Jail Financing Program. “This Agreement is intended to be read in conjunction with the other
agreements necessary e“constructlon and financing of the Project under the AB 900 Jail
Financing Program including, without limitation, the PDCA and the other agreements described
in the PDCA(recitals, Nothing in this Agreement is intended to amend or modify the rights and
obhgatlons of the ties under those other agreements including, without limitation, the PDCA.

WHEREAS the Total PI’O_] ect Costs for the Project shall be defined in Article 3, Section
ide financing (“State Financing”) (up to a maximum of
) (“Maximum State Financing”)) and the

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

N
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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 termmate
upon the completion and State acceptance of the Final Audit (as defined below in
unless terminated earlier as provided in Article 1(C) below. ‘

B. Survival. The provisions of Articles 1(C)(3), 1(C)(4), 3(D) 4(C) 4(D) 6(B)(5),
6(B)(6), 9, 10 and 11, and Articles 3, 4, 5, 6, 7, 8, and 10, 11 of Exhibit'A shall surv1ve
termination of the Agreement.

C. Termination.

1. BSCC in consultation with the other Ageﬁeieégmay terminate this
Agreement in the event any of the following events or é‘"onditio‘ns occurs:

(2) Participating County s breach of a material term of this
Agreement, any Project Document or any Apphcable Laws provided Participating County has
not cured such breach in all respects withif.such thlrty (30) day period, which cure period may
be extended for a reasonable time with the consentf of BSCC if the Participating County
demonstrates that such additional tirhe is requn;ed to cure such breach in a diligent and
commercially reasonable manner

(b) Term atlon of the PDCA as provided for in ) Article 2, Section
2.2(a)(i)~(v) and (b) of the PDCA;_.

4 »Substantive alteration of the scope, cost or schedule of the Project
without the prior writtg pproval of BSCC and the Board as required under this Agreement and

the PDCA; or

; (d)  Participating County’s refusal or 111ab111ty to complete the Project
ina manner con51stent with the Agreement, and the other Project Documents (as defined below
in. Artlcle 3)in¢luding all timelines, plans, and specifications as approved by BSCC, or refusal or
1nab111ty 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:

(2) 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 Article 2, Section
2. 2(a)(1)~(v) and (b) of the PDCA;

(c) Failure of the State to execute the Ground Lease or the nght of
Entry for Construction and Operation; or

(d)  Inthe event the Board determines the Participating Qdﬁnty is no
longer eligible for Project financing under the AB 900 Jail Financing Program as set forth in~
Article 1, Section 1.2 of the PDCA. , " .

3. In the event of termination as prov1ded in Article: I(C)(l) and unless the
Parties agree in writing otherwise, Participating County shall, upon notlﬁcatlon réfund to the
Agencies an amount equal to all State Financing previously disbursed y:the Part101pat1ng
County. Any State Financing so remitted to the Agencies mayfbe subJ ect tointerest equal to the
rate earned by the State Pooled Money Investment Account,¢ Part101patmg County shall not be
required to refund any State Financing in the event of terrnmanon solely because, through no
fault of Partxc1pat1ng County, the Board determines it 1s:not fea51b1e or appropriate to issue bonds
or is unable to issue bonds to finance the Part1c1pat1ng ( unty s Project.

4, Nothing in this Article 1 i in any way alters or limits the authority of BSCC
or the Agencies to withhold State Financing'i in‘accordance with Applicable Laws (as defined
below) or any other right or remedy avallabl to the State at law or in equity for breach of the
Agreement. 2

ARTICLE 2. PROJECT OFFICIALS

A. BSCC Representatlv he BSCC Executive Director or his or her designee shall
be the State’s representatlve (“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 only if signed by the Agency Representative. This Article 2(A) shall not
limit any requiremen amendment of any other agreement that is a Project Document.

. artlcmatmg County Construction Administrator. The Participating County has
appomted a Cot nty ‘Construction Administrator as identified below. Participating County agrees
that its County Construction Administrator shall be its representative for the administration of
thé Agreement ‘and shall have full authority to act on behalf of the Participating County.
Partlclpatmg County agrees that all communications given to its County Construction
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 Construct1on Administrator:
Title:

Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

C. Participating County Project Flnanmal Officer. The Participating County has
appointed a Project Financial Officer as identified below. Participating County agrees that ifs
Project Financial Officer shall be responsible for establishing an official proj jéct file anda
separate account for depositing of funds pald under this Agreement, and ensuring that project
accounting procedures and practices are in accordance with generally ac pted government
accounting principles and practices (see Accounting Standards and Procedures for Counties,
California State Controller, Division of Local Government Fiscal Affai w1th adequate
supporting documentation maintained in such detail so as to p1’0v1de idit trail which will
permit tracing transactions from support documentation, to,the accounting records, to the
financial reports and billings. Participating County agroes ‘that'all fiscal documents, including all
invoices and expenditure statements, required to be su "mltted to BSCC shall be certified for
accuracy by its Project Financial Officer. st /

Project Financial Officer
Title:

Address:

City, State, Zip:
Telephone:
Facsimile:
Email:

D. PartlcmatlngCoun y Project Contact Person. The Participating County has
appointed a County: PIOJe' t Contact Person as identified below. Participating County agrees that
1ts County Pro;ect Con ,,Person shall be respons1b1e for coordmatlng and transmlttmg

County agrees that all commumcatlons given to its County Project Contact Person shall be

bmdmg as if g1ven 1o the Participating County.

i County Project Cont t Pers
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
the “Project Documents”: (1) BSCC Jail Construction Agreement Standard Conditions attached
hereto as Exhibit A; (2) Participating County’s Project Proposal [Insert Name and Date of
Participating County’s Bid Proposal] (“County Project Proposal’); (3) County Prolect
Description Detail and Budget (“Project Description™) in the form attached hereto as ‘Exchibit B;
(4) Ground Lease, Right of Entry for Construction and Operation, Facility Lease and'the Facﬂlty

Sublease as those terms are defined in the PDCA; and (5) the PDCA .

B. Applicable Laws. The Participating County agrees to comply with all federal
state or local laws, regulations, rules, ordinances and guidelines apphcable to.the construction of
the Project including, without limitation the following (collectlvely “Apphcable Laws”)

1. The Minimum Standards for Local Detentlon ,.écﬂlt s and Local Jail
Construction Financing Program regulations contained in Title 15; D1V1s10n 1, Chapter 1,
Subchapters 4 and 6 of the California Code of Regulatmns (“CCR”)

2. The Minimum Standards for L ‘

Detentlon Facilities and the fire and
life safety regulations contained in Title 24 of the CCR: !

3. California Public Con"tract: ode.

4. California Env1ronmenta1 Quahty Act (CEQA) contained in Section 21000
et seq. of the California Public Reso ces Code and Title 14, Division 6, Chapter 3, Sections
15000 et seq. of the CCR. .

5. Accountmg Standards and Procedures for Counties, California State
Controller, Division of Local Fiscal Affairs.

Construetion Financing Agreement Administration and Audit Guide.

c;fqti»b; of Approved Changes. Upon their completion, all Participating
id“submittals, submitted to and approved in writing by BSCC are
0By reference and made a part of this Agreement.

as otherwme provided hereln, 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 ",
Participating County agrees that State Financing and Cash (hard) Match funds shall’ not supplant
funds otherwise dedicated or appropriated for construction activities. No review or approval
provided by the State, the Agencies or the State Fire Marshal of documents or “subsiittals shall
relieve Participating County of its obligation to design and construct the Pr ect in‘accordance
with this Agreement and all Applicable Laws including, without limitation en’V1ronmental
procurement, safety and health, the AB 900 Jail Financing Program, and T1tles 15 and 24 of the
CCR. The Agencies’ review and approval of any Project Document is for the Agencies’
purposes only. No alleged failure or oversight related to the Agen01es réview of the Project or
the Project Documents shall be construed as a wavier of any tights of the Agencies or the State
of California, or construed as an excuse to performance by: Part1c1patmg County under this
Agreement or any other agreement. All Plans (as defined below) prepared by the Participating
County shall be cons1stent with the Partlc1pat1ng Coun Proj ect Proposal.

B. Valley Fever. California is one of several states in the country with soils that may
contain spores known to cause the disease Cocc1d101domycos1s (sometimes called “Valley
Fever”), which spores may be transmitted through contact with dirt and fugitive dust associated
with construction activities. The Participating County shall disclose this information to
contractor in or prior to execution.of a Construc’uon Agreement. The Participating County, its
contractor and any lower-tier subcontractors shall take appropriate precautionary measures
designed to minimize the exposure' of their respective employees and other workers, Agencies’
employees, and other 1nd1v1duals or personnel who may be present during construction activities.

C. Record Keepmg and Audit Requirements. Participating County shall keep such
full and detailed atcount records as are necessary for proper financial management of the
Project. Partlolpatmg ouhty shall maintain a complete and current set of all books and records
relating to the'd 1gn and construction of the Project. Agencies shall be entitled, upon forty-
eight (48) hotr ‘wrltten notice, to inspect all books, records, and accounts kept by Participating
County relatmg;; o the work contemplated by this Agreement. Within ninety (90) calendar days
after Final Completlon (as defined below), Participating County shall deliver to Agencies a ‘
ﬁnanmal audit of the Project (“Final Audit”). The Final Audit shall be performed by a Certified
Public ‘Accountant or a Partlclpatmg County auditor that is organizationally independent from
~ the Participating 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 Agreement, 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
the Bonds, Participating County shall cause to be prepared, in a form that are ready to’ construct
all required Plans and bid documents necessary to solicit bids, and complete the PIO_]eCt on: time
and within budget. Participating County is solely responsible for preparing all Plans’
documents for the public bidding process, as provided by Applicable Law. Parti "atmg County
shall not solicit bids for the Project until BSCC, together with the State Fgre Marshal have
approved the final construction documents and specifications and the D¢ part n ent of Finance has
approved these documents and specifications. :

F. Construction. Participating County shall be respons1b1e to\:contract for all design
and construction services, and shall manage the day-to-day, design and construction of the
Project. Participating County shall cause the design and constructlon of the Project to be
consistent with the requirements, limitations, and other terms of this Agreement, the Project
Documents, all Applicable Laws, as well as all other agreements between the Agencies and
Participating County. . .

G. Operation of Jail. Pamc1pa ng County shall be responsible to maintain the jail
upon Final Completion and staff and operate the ]all no later than nmety (90) days after Final
" Completion.

H. Professional Se:gvice art1c1patmg County shall be responsible for providing all
necessary professional services in (n; 1o carry out the design and construction of the Project.
Participating County shall obtam all professmnal services from properly licensed design
professionals. All Plans prepared B¥ such design professionals shall bear the signature and seal
of the design profe ional. “All construction work on the Project shall be performed by properly
licensed contractofs® subeontractors Partlclpatmg County is encouraged to utilize a qualified
construction maﬁager and claims avoidance experts to facilitate timely and efficient construction

ompletion of Project. Participating County agrees to proceed expeditiously
w1th 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.
Partlclpatmg 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.

In addition to the modification requirements set forth in Article 4, Section 4.2 of the
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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:

L. more than minor changes which affect the design or scope of the Project;

2. a delay or change in the date of substantial completion or Fin
Completion;

3. a more than minor change to the de81gn location, size fcapac1ty or quahty
of major items of equipment. As used herein “substantial” is as defined i in the State, )
Administrative Manual, Section 6863. As used herein a minor change is’ any change ‘which does
not rise to the level of a substantial change under the State Admlnlstratlve Manual Section 6863;

4. a change in approved budget categorles o1 rnwement of dollars between
budget categories as indicated in Exhibit B; or s, .

5. any change that would impact BSCC or Sta{e Flre Marshal construction or
operational regulations including, without limitation, Titles 15 and 24 of the CCR , or which
affects the security or fire and life safety of the faclhty._

Participating County agrees that its County ConSftructlon Administrator will give prompt
notification in writing to the BSCC of the's occurrence of any of the above events and report any
substantial modifications to the Agreement for onstruction with its contractor. BSCC shall
notify the Department consistent with Article 4/0f the PDCA, and the Department shall make a .
Scope Change Request to the Boa d."Approval of this Scope Change Request by the Board shall
be required before material change to the Project Documents or other substantial modification to
the Project may be made by the Partlc1pat1ng County.

In no event shall any budget changes be authorized which would cause the amount of
Total Project Costs'to:be exceeded unless the Participating County covenants to fund such excess
with lawfully avall bl ds' and with the consent of the Agencies and so appropriates such
funding.

ARTI" EE 6. PROJECT FUNDING

. Invowes Invoice and progress/final reports and all required audit reports shall be
submltted to the BSCC in a timely manner as specified in this Agreement and Exhibit A.

B. State Financing Obligations.

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
Financing. The Participating County is solely responsible for any and all cost, expenses or fees
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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 Financing shall be
subject to the terms and conditions set forth in the PDCA.

2. Eligible State Costs subject to reimbursement shall in no event or,_,‘\ :
circumstance exceed Maximum State Financing. Because the funds to be paid are Ilrmted N
‘Participating County shall be obligated to complete the Project without additional State L
Financing. No additional State Financing will be available, and Participating’ County should take
-all necessary precautions to ensure that the Project is designed and const;ucted, within the Project
budget. The Participating County shall be responsible for any costs excee the Total Eligible
Project Costs.

3. State shall reimburse the Participating COunty 0 Ehglble State Costs
provided Participating County’s performance of the Project:is consistent'with the PI'OJ ect
Documents, including the Construction Schedule, and Part1c1pat1ng County is not in breach of
any term or condition of this Agreement, any Project Document, 6t any Applicable Law. At
mutually agreed upon intervals as set forth in Exhibit A Artlcle 7, Participating County shall
submit to BSCC a reimbursement request for payments f Ehglble State Costs for which
Participating County has already paid. :

4. BSCC may reject gny,g;jnv01g;e or item on an invoice should it be
determined that such invoice or item.is-ineligible for reimbursement under the terms of this
Agreement, the Project Documents'or any Applicable Laws (“Improper Expenditure”).
Should it later be determined Participating County has been reimbursed for an Improper
Expenditure or the State has tade a'payment to Participating County in excess of the amount for
which the State is obligated (“Exc ss. Payment”), BSCC may withhold future payments or
repayments in amounts equal to the Tmproper Expenditure or the Excess Payment. In the event
the amount of an Improp \Expend1ture exceeds the total reimbursement amount due
Participating Cou ty hould the discovery of the Improper Expenditure or Excess Payment
occur after payrn 1t of the Withhold Amount (as defined below), Participating County shall
1mmed1atcly pay.to:B SCC the amount of the Improper Expenditure or Excess Payment. -

50 At such time as the unreimbursed balance of the Eligible State Costs
equals F1ve percent (5%) of the total Eligible State Costs (“Withhold Amount”), BSCC shall
withhold that amount as security for Participating County’s performance of all its obligations
under this' Agreement. The Withhold Amount shall be released upon satisfaction of all of the
' followmg 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, (c) 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 thls
Agreement, the other Project Documents and Apphcable Laws.

6. All agreements with the contractor and any other contractor or
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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) matching funds
as provided in Exhibits A and B (“Cash (hard) Match”). Subject to all terms and provisions of
this Agreement, the Participating County agrees to provide in-kind (soft) match in accordance
with Exhibits A and B (“In-kind (soft) Match™). Participating County agrees to ef(pend Cash
(hard) Match funds on a schedule that is at least pro-rata with the percentage expendlture of "
Eligible State Costs. P 3

ARTICLE 7. ADMINISTRATIVE OVERSIGHT BY BOARD

Notwithstanding any other term or condition of this Agreement or any other Project
Document, the scope and cost of the Project shall be subject tofapproval and administrative
oversight by the Board, as required by California Governme t Code Sectlon 15820.911.

ARTICLE 8. PERFORMANCE AND PAYMENT BONDS

Participating County shall require the contracto, 0 proeure and maintain a payment bond
and a performance bond each of which shall be in an amount not less than one hundred percent
(100%) of the contractor’s total contract priée as: set forth in the agreement between Participating
County and contractor. The bonds shall be issue by one or more surety companies acceptable
to the Agencies. The performance bond requlred by this Article 8 shall name the State as an
additional beneficiary under the bonds.:

ARTICLE 9. ]NDEMNITY

As required by Cahforma Government Code Section 15820.911(d), the Partlclpatmg
County hereby agrees to"m mnify, defend and save harmless the State, including but not
limited to the Board} the Department and the BSCC, and each of their respective officers,
governing members, ors, officials, employees, subcontractors, consultants, and agents
(collectivelys’ “In 'emmtees ) for any and all claims and losses arising out of the acquisition,
design, construetlon peration, maintenance, use and occupancy of the Project. The
Partlclpatmg County shall not be obligated to provide indemnity or defense where the claim
arises’ out of the gross negligence or willful misconduct of the Indemnitees. These obligations
shall survive 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

The general terms and conditions published by the Department of General Services at
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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

This Agreement may be executed in one or more counterparts, any one of whwh need not
contain the signatures of more than one Party, but all of which when taken together shall's:.
constitute one and the same instrument, notwithstanding that all Parties have not 51gn d the same
counterpart hereof. :

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW[
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IN WITNESS THEREOF, the Parties have executed this Agreement, as of the Effective
Date. :

BOARD OF STATE AND COMMUNITY CORRECTIONS

By:

Signature of Executive Director or Designee

Name and Title:
Date:

“PARTICIPATING COUNTY”
County of?

By:

Signature

Name and Title:
Date:
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EXHIBIT A
CONSTRUCTION AGREEMENT STANDARD CONDITIONS
ARTICLE 1. TOTAL ELIGIBLE PROJECT COSTS

A. Participating County shall only be reimbursed by the State from State Financing
for Eligible 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 attached to
the Agreement. Eligible State Costs also must be eligible for lease-revenue bond ﬁnancmg
pursuant to this Agreement (including all Exhibits referenced therein) and all Cahforma state
laws, rules, regulations, guidelines, and policies including, without limitation; Title 15, Local Jail
Construction Financing Program regulations and any other Applicable L. S‘uch El1g1ble State
Costs shall include, but are not limited to, the items set forth in subsection (1)‘through (8) below.
Part1c1pat1ng County shall receive BSCC’s written consent prior to Part1elpat1ng County’s
incurring the expense for any Project costs not listed below and fot.which Participating County
wants State reimbursement provided such expenses do not fall w1th1n Part101pat1ng County Costs
as defined below in subsection (B). - 2

1. On-site costs of facility constructlon of the BSCC -approved local jail
facility project, including site preparation (ehglble for State Fmancmg or Cash (hard) Match).

2. Architectural programmmg and des1gn (for activities by consultants and
contractors; eligible for State Flnancmg or, Cas (hard) Match).

3. Construction management (for activities by consultants and contractors;
eligible for State Financing or Cash’ (hard) Match).

4, Bu11d1ng 'perrnlt” ees, sewer/utility use or unit fees, and bulldmg inspection
fees (eligible for State Fmancmg or Cash (hard) Match).

5. leed equip rent items (e.g., heating, ventilation, air conditioning,
plumbing, lightings‘comm mcatmns surveillance, security and life/safety equipment, etc.) as
necessary for the pera on'of the BSCC- approved local jail facility (eligible for State Fi mancmg

7. Installation of existing fixed equipment and furnishings as necessary for
the operatlon of the BSCC-approved local jail facility (eligible for State Financing or Cash (hard)
Match).

8. Moveable equipment and moveable furnishings (subject to State review
and approval; eligible for State Financing or Cash (hard) Match). :
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B. Participating County must provide a minimum of at least P %)
of the Total Eligible Project Costs as any combination of Cash (hard) Match and In-kind (soft)
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 of:

1. Items eligible for Eligible State Costs as described above;

2. Preparation costs for full or focused environmental reports (for act1v1t1es
by consultants and contractors); S G

3. Off-site costs, including access roads and ut1ht1es 'development outside of
a reasonable buffer zone surrounding the perimeter of the securlty' etentlon facility
building and parking lot; and :

4, Public art. )

C. In-kind (soft) Match funds may be clalmed for PrOJ ect related costs for activities
performed by Participating County staff or consultants ; Ehglble In-kind (soft) Match funds only
includes:

1. Audit of Total Ehgible Prv ect Costs at the conclusion of the Project (staff
salary/benefits of independent Partlclpatlng County auditor or services of contracted auditor);

2. Needs assessments (staff salary/beneﬁts and/or consultant costs directly
related to the Project); S .

3. Site acqu1s1t10n cost or current fair market land value supported by
independent appraisal (on-51te land only regardless of acquisition date) and as approved by the
Department of General Services. This can be claimed for on-site land cost/value for new facility
construction, on-site land cost/value of a closed facility that will be renovated and reopened, or
on-site land eos e used for expansion of an existing facility. It cannot be claimed for land
cost/value-under a exi‘s:ting operational local jail facility;

% 4, Participating County administration (staff salary/benefits directly related
tor the Prog detfor activities after October 1,2011);

= 5. Transition planning (staff salary/benefits and consultant activities directly
related fo 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
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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 unre : onable
or unnecessary costs. : : A
2. Detention facility personnel and operational costs and;;feléf'ed”eo;éts of

supplies.

3. Soil and water contamination assessment/mitigatron., ‘
4, Excavation of burial sites. o

5. Preparation of Environmental Impact Reports (mehglble for State
Financing; eligible for Cash (hard) Match only if performed by consultants or contractors outs1de

employees).

6. :

7. .Interest charges for""l‘ate payments

8. Interest on bonds or any other form of mdebtednesAs required to finance
Project costs. ‘

9. Costs outs1dethe scope of the BSCC-approved Project.

nd penalties due to violation of or failure to comply with federal,

state or local la lances, or regulations.

;Personal injury compensation or damages arising out of or connected with
Whether,determmed by adjudication, arbitration, negotiation, or otherwise.

)

the Proj ot

, , ,.,.,..12 All costs incurred in violation of the terms, provisions, conditions, or
com tments of this Agreement.
13.  Travel and per diem costs.

14.  All costs arising out of or connected with contractor claims against 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.

19.  Local Jail facilities or portions thereof operated by jurisdic‘giqﬁs 6f119r than
Participating County. ' E T

ARTICLE 2. PARTICIPATING COUNTY S GENERAL RESPONSIBILITY

Participating County is solely responsible for design, construct "n operatlon and
maintenance of the Project as identified in Exhibit B of this Agreement.*
plans, specifications, or other documents by BSCC, the Agenmes and'the State Fire Marshal, is
solely for the purpose of proper administration of State Financing' by the BSCC and the Agencies
and shall not be deemed to relieve or restrict the Partlclpatmg Count s respon31b1hty

ARTICLE 3. PARTICIPATING COUNTY AS SURANCES AND COMMITMENTS

A. Compliance with Laws and Regulatlons his Agreement is governed by and
shall be interpreted in accordance with the laws.of the State of California. Participating County
shall at all times comply with all Apphcable LaW s defined in the Agreement).

B. Fulfillment of Assurances and Declaratlons Participating County shall fulfill all
assurances, declarations, representatmns -and statements made by the Participating County in the
County Project Proposal, docutietits, amendments, and communications filed in support of its
request for lease-revenue bond funds 1nclud1ng adoption of a BSCC approved staffing plan for
staffing and operating the facﬂlty n, accordance with state standards within ninety (90) calendar
days of construction com pletion.

C. Use 6f State, Flnancmg Participating County shall expend all State Funds and
identified ma.tchmg funds solely for Eligible Project Costs. Participating County shall, upon
demand, remit t _he BSCC any State Financing not expended for Eligible Project Costs or an
amount equal to any ‘State Financing expended by the Participating County in violation of the
terms; prov151ons conditions, or commitments of this Agreement. Any State Financing so
vitted to the-BSCC shall include interest equal to the rate earned by the State Pooled Money

D. 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.
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F. Prime 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 Admmlstrator
regarding compliance with the Project Documents.

Participating County assures that for any contract awarded by the Participatiﬁ'g éoﬁnty,
such insurance (e.g., fire and extended coverage, workers’ compensation, public li b111ty and
property damage, and “all-risk” coverage) as is customary and appropnate 1w111'

Participating County agrees that its contractor will list constructfon costs accordmg to the
CSI Divisions for the approved Schedule of Values. Since certain portions of the Project may
not be eligible for State Financing in all requests for reimbursemeit; Part1o1pat1ng County’s
contractor shall separately list work not eligible for State Fmancmg, I'the'County Construction
Administrator shall identify such work for the contractor. .

Participating County agrees that it is the County Constru tion Admmlstrator s
responsibility to provide a liaison between the Part1c1pa" \g County, the BSCC, and its
contractor. Participating County agrees that its contra s'not responsible nor required to
~ engage in direct discussion with the BSCC or any epresentauve thereof, except that the
contractor shall in good faith exert its best cffox“t : assist the Participating County in fully
complying with all requirements of the contr. ‘

Part1c1pat1ng County agrees' ‘lace apﬁ priate language in all contracts for work on the
Project requiring the Partlclpatmg County s contractor(s) to:

1. Books and Records Maintain adequate fiscal and Project books, records,
documents, and other ev1dence pertinent to the contractor’s work on the Project in accordance
with generally accepted accountmg principles. Adequate supporting documentation shall be
maintained in such’ detaul S0 asto permit tracing transactions from the invoices, to the financial
statement, to the" accounti ng records, and to the supporting documentation. These records shall
‘ €. period set forth in Article 5 below, and shall be subject to examination
BSCC or demgnees state government auditors or designees.

2. Access to Books and Records. Make such books, records, supporting

ns, and other evidence available to the BSCC or designees, the Department, the
Board ‘the Department of General Services, the Department of Finance, the Bureau of State
Audits, their 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 agrees to include a similar right of the state to
audit records and interview staff in any subcontract 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 is deﬁljéd n
Article 1 Section 1.1(a) of the PDCA, at all times during construction of the PrOJect and after
final completion, the Participating County shall provide to employees Subcontractors and
consultants of the Agencies reasonable unrestricted access to observe; monitor and inspect the
Project. The Agencies’ access to observe, monitor and inspect shall 1nclude thé right to review
all documents and files relating to the Project, as well as constmicti the ‘Site, including all
tests and inspections relating to design or construction of the Pl‘O_] eet

ARTICLE 5. RECORDS

Part1c1pat1ng County shall establish an Ofﬁmal Pro;ect F11e as defined in Article 7,
Section 7.1 of the PDCA. : ’

Participating County shall establish. Separate accounting records for receipt, deposit, and
disbursement of all Project funds as speciﬁed in Exhlblt A Article 9.

Partlclpatmg County shall rnamtam books records, documents, and other evidence
sufficient to reflect properly the amourit, receipt, and disposition of all Project funds, including
State Financing, any matching funds royided by the Participating County and the total cost of
the Project. The maintenance requlrements extend to books of original entry, source documents
supporting accounting transactlons the general ledger, subsidiary ledgers, personnel and payroll
records, canceled checks; and related documents and records. Source documents include copies
of all awards, appl‘icatlons ‘nd'requlred financial and narrative reports. Personnel and payroll
records shall include the time and attendance reports for all individuals reimbursed under the
award, whetHer hey,are employed full-time or part-time. Time and effort reports are also
required for-cons nts and contractors. Supporting documentation for matching funds, goods
or services shall' at'a minimum, include the source of the match, the basis upon which the value
of th mateh was calculated, and when the matching funds, goods, or services were provided.
Réceipts; signed 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 in 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 ef 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 completlon
of the action and resolution of all issues which arise from it or until the end of theKetord":
Maintenance Period, whichever is later.

ARTICLE 6. ACCOUNTING AND AUDIT REQUIREMENTS

All funds received by the Participating County shall be dep051ted 1nto separate fund
accounts which identify the funds and clearly show the manner of their dlSpOSltlon Participating
County agrees that the audit and accounting procedures shall bé'in accbrdance with generally
accepted government accounting principles and practices (see Accountmg Standards and
Procedures for Counties, California State Controller, Division of Local Government Fiscal
Affairs) and adequate supporting documentation shall bre mamtalned in such detail so as to
provide an audit trail which will permit tracing transactions from support documentation to the
accounting records to the financial reports and b]lhngs ' Parficipating County further agrees to
the following audit requirements: .

A. Pre-payment Audit. Prior’to'the d posit of State Financing into the separate
account, the BSCC may require the Partlclpatmg 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 govemm t accountlng principles;

B. Interim Audit. The BSCC reserves the right to call for a program auditora
system audit at any timé between ‘the execution of this Agreement and the completion or
termination of the Project, “At any time, the BSCC may disallow (that is, deny both use of funds
and any apphcabl ¢ hmg credit for) all or part of the cost of the activity or action determined
to be not in comphance-- ith the terms and conditions of this Agreement, or take other remedies
1ega11y avallabl’ and;-,

- Final Audit. Within ninety (90) calendar days of Final Completion, the
Part’ic1pat1ng County must obtain and submit a final program audit to the BSCC (see
Constriiétion 'Financing Program Agreement Administration and Audit Guide). The audit shall
be prepared in accordance with generally accepted auditing standards and government auditing
standards 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 andit. 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 within
its own internal auditing unit.

Since the audit function must maintain organizational independence, the County:«..
Financial Officer for this Project shall not perform audits of the contract-related actiyities. If the
Participating County internal auditor performs the audit, the auditor must be orgamzanonally
independent from the Participating County’s accounting and project management functions.
Additionally, Participating County internal auditors who report to the Project “Flnanmal Officer,
or to whom the Project Financial Officer reports, shall not perform the ag.d1t The person
conducting the audit shall be a certified public accountant, unless a Partlc1pat1ncr County auditor
completes the audit. Failure to comply with these qualifications standards could result in the
rejection of the audit report. ‘

At any time, the BSCC may disallow (that is, deny both use’ of funds and any apphcable
matching credit for) all or part of the cost of the activity, or action determmed to be not in
compliance with the terms and conditions of this Agreement or take other remedies legally
available. ;

The BSCC reserves the right to have an ud1t conducted (at the BSCC’s expense) at any
time between execution of the Agreement up to and'including the final audit of the Project.

ARTICLE 7. REPORTS

Part101pat1ng County agrees t subrmt ﬂscal invoices and progress/final reports in a
format specified by the BSCC, and a mutually agreed upon intervals as defined below, during
the period of the Agreement. Reports are due to the BSCC even if State Financing is not
expended or requested m the reportifig period. Not submitting invoices and progress/final
reports in a timely manner may result in disbursements being withheld. In addition, Partlclpatmg
County shall 1mm€d1ately vise the BSCC of any significant problems or changes arising

ﬁscal mvomes‘ and progress/final reports to the BSCC on the appropriate form provided to the
Part1c1pat1ng 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 [indicate interval] fiscal and progress/final -

report must be submitted within forty-five (45) calendar days after the end of [mdlcate interval].
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 constructio
completion date identified in Exhibit B. The report shall include, but not be hmlted o
funds and match expenditures made by budget division, total State Financing recei N
remaining State Financing requested, number of BSCC-rated beds added and modgﬁe “humber
of special use beds added and modified, and a detailed description of the%ﬁmshed PrOJect
including pre-construction and post-construction photographs or other vi al mat@nal suitable for
public distribution. For purposes of this Exhibit A, “BSCC-rated beds”, heans the number of
beds dedicated to housing adult offenders for which a facility’s si’ng‘ Guble-occupancy
cells/rooms or dormitories were planned and designed in conformlty to the standards and
requirements contained in Titles 15 and 24 of the CCR. “Special use beds” means beds for the
purpose of appropriately housing offenders in medical, méntal Health, or disciplinary rooms,
cells or units that are planned and designed in conformity to the standards and requirements
contained in Titles 15 and 24 of the CCR.

ARTICLE 8. WITHHOLDING OF STATE:DISBURS,

A BSCC may withhold all or
Agreement in the event that;«”

o

y.portion of the State Financing provided for by this

1. Participating Countv Breach of Agreement. Participating County has
materially and substantially b’“ achedithe terms and conditions of this Agreement or any other
Project Document.

2. Insufficient County Funds. Participating County is unable to demonstrate,
to the satisfaction of the: SCC s Executive Director, continuous availability of sufficient funds
to complete thé Project "

, Tnsufficient Match Disbursement. Participating County has not expended
its Cash (hard) Match requirement on a schedule that is at least pro-rata with the percentage
expendJ re.of; collec‘uvely, interim financing and lease-revenue bond funds.

"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 Fiscal
Invoice and Progress/Final Report. Participating County shall supply BSCC with appropnate
expenditure documentation and request for funds on form(s) provided by BSCC and cert1fy to
the accuracy of the report(s) in accordance with generally accepted governmental copntmg
principles and BSCC regulations, guidelines, policies and procedures. Part101ﬁat1ng ‘County shall
further certify that all listed expenditures are actual and that all funds were expended for the
purpose of liquidating obllgatlons identified in Exhibit B and legally mcurred"' i

The State will issue a warrant for eligible funds within approxin ! tely thlrty (30) to sixty
(60) days of receipt of Participating County invoice and documentatlon of eligible expenditures.
All requests for payment shall be accompanied by any docgmentatlen as may be required by
BSCC or the Board and with such certification(s) as may be requ1red by BSCC.

ARTICLE 10. DISPUTES

Participating County shall continue with the resp0n51b111t1es under this Agreement during
any disputes. Except as otherwise provided-in’ thls ‘Agreement, any dispute concerning a
question of fact arising under, or relatingto; the performance of this Agreement which is not
resolved by agreement between Participating ‘County and BSCC staff shall be decided by the
BSCC. This clause does not preclud. eons1derat10n of legal questions; nothing in this
Agreement shall be construed as- maklng final the decision of any administrative official,
representative, or BSCC on a uest1

Participating County may appeal on the basis of alleged misapplication, capr1c1ous
enforcement of regulatlons or substantial differences of opinion as may occur concerning the
proper applicationof regulatlons or procedures. Such appeal shall be filed within thirty (30)
calendar days of'the notification of the action with which the Participating County is dissatisfied.
The request shall be in wntmg stating the basis for the dissatisfaction and the action being
requested of th ‘ BSCC

. hearmg shall be conducted by a hearing panel designated by the Chairperson of the
B‘SCC Boardat a reasonable time, date, and place, but not later than twenty-one (21) calendar
days afteg the filing of the request for hearing with BSCC, unless delayed for good cause. BSCC
shall mail or deliver to the appellant or authorized representative 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. :

Notwithstanding any other provision of this Article 10, this Article 10 shall'not ‘hrmt any
other rights or remedies available to the State or any other Agency under any other PI‘O] ect
Document including, without 111n1tat10n the PDCA. -

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided in this A men s in addition to
and not in derogation of any other legal or equitable remedy aV/aﬂablé';to the BSCC as a result of
breach of this Agreement by the Participating County, Whether such breach occurs before or after
completion of the Project. In the event of litigation between the Partles hereto arising from this
Agreement, it is agreed that the prevailing Party shall be e'1t1tled tosuch reasonable costs and/or
attorney fees and costs as may be ordered within the dlscretlon 'of the Court.

ARTICLE 12. WAIVER

The Parties hereto may, from time' to time; waive any of their rights under this Agreement
unless such waiver is contrary to law, prov1ded that any such waiver shall be in writing and
signed by the Party making such walver
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EXHIBIT B
PROJECT DESCRIPTION AND BUDGET

Capitalized terms not defined in this Exhibit B shall have the meaning as set forth in the
Agreement to which this Exhibit B is attached.

County (County)

Name of Facility Subject to Construction: -

SECTION 1. PROJECT DESCRIPTION

Provide a description of the Project scope as presented in Exhibit A of thePDCA i
SECTION 2. PROJECT TIMETABLE

Prov1de an updated Project timetable to include start and compietlon"dat for each of the
following key events: 1) Schematic Design and Operational Pro gram Statement; 2) Design
Development with Staffing Plan; 3) Staffing/Operating €ost Analy51s 4) Construction

- Documents; 5) Construction Bids; 6) Notice to Proceed; 7) Constructlon and 8) Occupancy.
Note that construction should be substantially complete w1th1p three (3) years from Notice to
Proceed and occupancy must occur within n1nety1(90) d“ of Final Completion.

SECTION 3. CONSTRUCTION MANAGEMENT PLAN

Provide a general outline of the consti’uctlon management plan, including methods to
monitor/control the Project and enéur a'successful, on schedule completion:

SECTION 4. KEY PERSONNEL

Provide a listing of the es, titles: and roles of key construction and management personnel:

SECTION 5. BUTDGE C ASSIFICATION SCHEDULES

ble,to BSCC provide budget categories for State Financing, Cash (hard)

Match andIn=kind (s oft) Match.
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
[ENTER PROGRAM NAME] FINANCING PROGRAM

by and among

STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA

and

[DEPARTMENT OF CORRECTIONS;AND REHABILITATION
OF THE STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
OF THE ,STATE OF CALIFORNIA

and

[ENTER COUNTY NAME]
Effective Date of [MONTH] [DAY], 20[YEAR]

(FOR A [ENTER TYPE OF FACILITY] FACILITY
LOCATED IN THE COUNTY OF [ENTER COUNTY NAME))
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
[ENTER PROGRAM NAME]i FINANCING PROGRAM
(FOR A [ENTER TYPE_OF FACILITY] FACILITY
LOCATED IN [ENTER COUNTY NAME] COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“Agreement”) is entered into as of [MONTH] [DAY] 20[YEAR], (the “Effective Date?) by and
among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the
“Board”), an entity of state government of the State of California (the State ),
DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE STATE OF
CALIFORNIA (the ,‘Departmen ”) an ent1ty of state: government of the State i the BOARD OF
STATE AND COMMUNITY CORRECTIONS OF THE STATE OF CALIFORNIA (the
“BSCC”), an entity of state government of the State, and the COUNTY’ OF. [ENTER COUNTY
NAME] (the “Participating County”), a Political Subdivision of the State. For “purposes of this
Agreement, the Board, the Department, the BSCC and the Partlclpatmg County are referred to
collectively as the “Parties,” and individually as a “Party.” Thé Board[ the: Department] and the

BSCC are referred to collectwely herein, as the ¢ Agenc1e .and 1ndtv1dua11y as an “Agency.”

WHEREAS, pursuant to [ENTER STATUTE] (the Law”) the Board is authorized to
finance the acquisition, design and construction of a" [ENTER TYPE OF FACILITY] facility
approved by the BSCC pursuant to Section [ENTER SECTION} of the California Government
Code (the “[ENTER PROGRAM NAME] Fmancmg Pro gram”) and

WHEREAS, pursuant to Cahforrﬁa Code’ of Regulatlons Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER] and this Agreement and other agreements relatmg to th1s
Project, the cost of certain design-and ‘construction activities will be eligible for reimbursement
under the [ENTER PROGRAM NAME[ Fmancmg Program; and

WHEREAS, the Partlclpatmg;County has proposed to build or renovate a [ENTER TYPE
OF FACILITY] facﬂlty, as mote” partlcularly described in Exhibit A attached hereto (the
“Project”), to be located: at. [ENTER PHYSICAL ADDRESS], real property controlled by the
Participating County through fee-simple ownership (the “Site”); and

WHEREAS the Participating County intends to lease the Site to the [ENTER
“Department” OR “BSCC”] pursuant to a Ground Lease in substantially the form attached hereto
as Exhibit B (the “Ground Lease”) executed by and between the Participating County and the
[ENTER “Depv;i’tment” OR: “BSCC”] and consented to by the Board; and

WHEREAS the [ENTER “Department” OR “BSCC”], as lessee under the Ground Lease,
and the Partlclpatmg County intend to enter a Right 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, collecttvely, the “Facility”), as more
particularly described herein; and

WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
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Participating County, with the consent of the Board[ and the Department], intend to enter into an
agreement to assist in complying with BSCC’s rules and regulations concerning jail construction
for the [ENTER PROGRAM NAME] Financing Program (the “BSCC Agreement”); and

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, including 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 Design-Build
Solicitation Package (as hereinafter defined) and authorization for the Participating’ County to
solicit desxgn-bulld bids or proposals; requesting actions to be taken to obtain- ‘one“or more
interim loans in connection with the Project (the “Interim Loan”) and, subject to sectlon 1.3
below, the Board intends to issue and sell its lease revenue bonds to repay t th’e Tniterim: Loan and
provide additional financing for the Project, as necessary (the “Bonds™); and ‘

WHEREAS, prior to authorization by the Board of actions to be taken. toprovide for the
Interim Loan, the [ENTER “Department” OR “BSCC”] shall hay rtified. to-the Board that the
Participating County is a participating county as required by Seot y [ENTER SECTION] of the
California Government Code and the BSCC shall have approved the PrOJ ect in accordance with
Section [ENTER SECTION] of the California Govemment Code and

WHEREAS, an Interim Loan for the PrOJect may be made pursuant to Sections 16312
and 16313 of the California Government Code (Pooled Money Investment Board loans),
Section 15849.1 of the California Government:Code (General Fund loans), and/or any other
appropriate source in an amount or amounts; which:in the aggregate do not exceed the Maximum
State Financing (as hereinafter defined); and ‘

WHEREAS, the agent for s r all Board bonds is the State Treasurer; and

WHEREAS, concurrently with the-issuance of the Bonds, the [ENTER “Department” OR
“BSCC”] as lessee under the Ground’ Lease intends to enter into a Site Lease whereby the
- [ENTER “Department”OR “BSCC”] as lessor, shall lease the Site to the Board, as lessee (the
“Site Lease™); and

Bond and

WHEREAS concurrently with the execution of the. Facility Lease, the [ENTER
“Department” OR - “BSCC”], as lessee under the Facility Lease, and the Participating County
intend to enter a Facility Sublease in substantially the form attached hereto as Exhibit D,
whereby the [ENTER “Department” ‘OR “BSCC”], as sublessor, shall lease the Facility to the
Participating County, as sublessee (the “Facility Sublease”), for its use, operation and
maintenance; and

WHEREAS, in the event the Board is unable to issue the Bonds to finance the Project
and the Interim Loan has been provided, the [ENTER “Department” OR “BSCC”] shall commit
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a sufficient amount of its annual support appropriation to repay the Interlm Loan and any other
interim 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 of. thie Part‘1es‘.:":"\‘

(a) The Parties hereto acknowledge and agree that.an
Board to request the Interim Loan and the issuance of the Bonds by the Board is done in reliance
upon, among other things, the promise of the relevant Partieg: eXecute deliver and perform
their respective obligations, as applicable, under the Site Lease, the Facﬂlty Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satlsfactory to. the Board to be executed in
connection with the issuance of the Bonds (the “Tax Certlﬁcate”) a Continuing Disclosure
Agreement in a form satisfactory to the Board to be executed in connection with the issuance of
the Bonds (the “Continuing Disclosure Agreemeht”):and. all- related certificates, agreements or
other documents, including an indenture and supplemental indenture, if any, authorizing the
Bonds that the Chair or Executive Director-of the:Board or a duly authorized designee thereof
may deem necessary or desirable to -&ffectuate the sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Lease the Facility Lease, the Facility Sublease, the Tax
Certificate and the Contmumg stclosure Agreement are collectively referred to herein as the
“Bond Documents.”

(b)  The Part1es accept and agree to comply with, to the extent respectively
applicable to them, all térms, provisions, conditions, and commitments of this Agreement, the
Project Documents (as hieteinafter defined) and the Bond Documents, including all incorporated
documents, and that they'will.do and perform all acts and things permitted by law to effectuate
the issuance of the Bonds™ ~

: The Participating County[ ‘the Department] and the BSCC agree and
acknowledge that 'the Project is subject to approval and oversight by the Board and the State
Department of ‘Finance (“Finance”) consistent with the policies and laws governing the
ex’pendlture of‘a State capital outlay appropriation.

‘1 2 Approvals, Consents and Actions Necessary to Maintain Eligibility in the
[ENTER PROGRAM NAME] Financing Program. The Participating County acknowledges its
eligibility for Project financing pursuant to the [ENTER PROGRAM NAME] Financing
Program is subject to and contingent upon the following approvals, consents and actions:

(a) A determination by the Board that the Site meets the standard
requirements for a site being leased in connection with 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 compatible with the financing of the Project pursuant to the
[ENTER PROGRAM NAME] Financing Program;

() 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 completed in
accordance with such Project scope, cost and schedule established by the Board, except to the
extent any modifications thereof may be approved by the Board through the Statze S standard
capital outlay process;

(d The Board has approved the Ground Lease, the’ nght ‘of Entry and the
Facility Sublease; -

(e) Both the Board and Finance have approved he: 1 ‘erformance Criteria or
Performance Criteria and Concept Drawings for the Project. used herein “Performance
Criteria” shall mean the information that fully describes;the;scope’of the proposed project and
includes, but is not limited to, the size, type, and demgn character-of the buildings and site; the
required form, fit, function, operational requireménts, and quality of design, materials,
equipment, and workmanship; and any other 5ginforma't10n ‘deemed necessary to sufficiently
describe the Participating County’s needs; . ncluding documents prepared pursuant to
paragraph (1) of subdivision (d) of Section20133%0f the California Public Contract Code. As
used herein “Concept Drawings” shall mean an drawmgs or architectural renderings that may
be prepared, in addition to performance cnter, , in such detail as the Participating County
determines necessary to sufficiently.describe the Participating County’s needs;

® roved the Design-Build Solicitation Package for the
Project and authorized the Part101p mg County to proceed with soliciting competitive bids or
proposals for design and: ;rconstructmfn of the Project. As used herein “Design-Build Solicitation
Package” shall mean the erformance criteria, any concept drawings, the form of contract, and
all other documerits information that serve as the basis on which competitive bids or
proposals will b ollclted'from the design-build entities;

nance has approved award of the Design-Build Contract (as hereinafter

deﬁnod)’f"? or the PI‘Q_] ect;

f’(h) BSCC and the State Fire Marshal have approved the Construction
Documents for the Project. As used herein “Construction Documents” shall mean architectural
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;

(i)  The [ENTER “Department” OR “BSCC”] has provided the Board the
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certification required by Section [ENTER SECTION] of the California Government Code, which
certification the [ENTER. “Department’? R “BSCC”] intends to provide upon satisfaction of the
required statutory and regulatory conditions;

G) 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;

(k) A determination by the Board that it will receive with respect to the Bonds
the normal and customary opinions and certificates delivered in connection w1thma"n 18
lease revenue bonds by the Board; and

() The sale of the Bonds.

1.3 [ENTER PROGRAM NAME1 Lease Revenue Bond Fmancmg State ﬁnancmg
for the [ENTER PROGRAM NAME] F1nancmg Program is predicated:on: the Board’s ability to
issue Bonds for the Project. The Board, acting in good faith, mtend to. authonze the request for
the Interim Loan and, subject to approvals, consents, and actions set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonable: and good faith efforts to assist in
gaining assurance that the Site, the Project, the Partlclpatmg County 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 the 1ssu" ;nce and sale of the Bonds.

Prior to the Board’s authorization to request the Intenm Loan, the [ENTER “Department”
OR “BSCC?”] shall have certified to the- Board at"the Participating County is a participating
county as required by Section [ENTER SECTION] of the California Government Code and the
BSCC shall have approved the des1gn and “¢Onstruction of the Project in accordance with
Section [ENTER SECTION] o_f/“ e Cahforma Government Code. Certification from the
Department to the Board regardmg 3SCC and State Fire Marshal approval of the Construction
Documents must be prov1ded3‘ as soon ‘as those approvals have been received and before the

issuance and sale of the, Bonds‘;;

Notwithstanding the Board’s good faith efforts to authorize and provide financing for the
Project, the State. (1nclud1ng without limitation the Board[, the > Department,] and the BSCC) shall
not be obhgated 0 issue-Bonds for the Project or authorize the Interim Loan request upon the
Board’s good—falt términation that such financing is not feasible or appropriate, based upon
any one;or more of the following factors: the lack of suitability of the Project’s configuration or
sxte;,,,,for Iease revenue bond financing, local funding that is incompatible with the issuance of
e, reventie ‘bonds by the Board, adverse market conditions, adverse outcomes to legal
challenges inability to obtain access to the financial markets or inability to obtain reasonable
rates, inability 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 issue the Bonds to finance the Project and the Interim Loan has been
provided, the [ENTER “Department” OR’ “BSCC”] shall commit a sufficient amount of its
annual support appropriation to repay the Interim Loan and any other interim financing costs
associated with the Interim Loan and all associated costs.

1.4  The (Department and the JBSCC Act as Liaison of the Board and Finance to the
Participating County. The Parties hereto acknowledge that obtaining the approvals and consents
of the Board and/or Finance and the provision of documents to the Board and/or Finance as set
forth in this Article I and otherwise herein shall be a responsibility of [the Departnient and ]the
BSCC. The [Department and the JBSCC will act as liaisons between the Part1c1pat1ng County
and the Board and Finance, and on their own behalf and behalf of the Board ‘and: Fmance will
work with the Participating County to obtain such consents and approvalé ind to prov1de such
documents to the Board and Finance, as applicable. )

1.5 Representations and Warranties of the Part101patmg C unt

(a) Under the provisions of the State. Constltutlon the applicable State
statutes, and applicable jurisprudence of the State, the } rt101pat1ng ‘County has the power to
enter into this Agreement, to be bound hereby, to consummate the transactions contemplated
hereby and to perform its obligations hereunder.

(b) The Participating County. has tékeﬁ all actions and has obtained all
consents necessary to enable the Participating: County 1 to enter into this Agreement, to be bound
hereby, to consummate the transactions: ontemplated hereby and to perform its obligations
hereunder. f

(c) The perso | utlng and delivering this Agreement on behalf of the
Participating County has beendul authonzed and empowered to do so.

(d) The execut10nk and delivery of this Agreement on behalf of the
Participating County will'bind and obligate the Participating County to the extent provided by
the terms hereof. ,«: : : v

There exists no litigation or other proceeding pending or threatened

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
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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 operatlons of the
Participating County.

1.6 Representations and Warranties of the Board.

(@  Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Board has the power to enter into-this
Agreement, to be bound hereby, to consummate the transactions contemplated hereby and to
perform its obligations hereunder.

(b)  The Board has taken all actions and has obtalned all consents necessary to
enable the Board to enter into this Agreement, to be bound hereby. uto “consummate the
transactions contemplated hereby and to perform its obhgatrons he under_

(c) The person executing and delivering: his Agreement on behalf of the
Board has been duly authorized and empowered to do s .

(d)  The execution and delivery of thrs ‘Agreement on behalf of the Board will
bind and obligate the Board to the extent provided by the terms hereof.

(e) There exists no htrgatlo fer proceeding pending against the Board
(with service of process having been accomphshed) that, if determined adversely, would
materially and adversely affect the "abrhty of the Board to consummate the transactions
contemplated hereby or to perfo ' 1ts bhgatlons hereunder.

1.7 Representatrons and Warrant1es of the [Department and the IBSCC.

(a)
statutes, and appli
power to enter in
contemplated here

‘ P
sprudence of the State, the [Department and the IBSCC each have the
N Agreement to be bound hereby, to consummate the transactions
and to perform its obligations hereunder.

obtained all consents necessary fo enable the [Department and the ]BSCC to enter into this
Agreern nt;:to. ‘be bound hereby, to consummate the transactions contemplated hereby and to
perform its obhgatrons hereunder.

~ (c)  The persons executing and dehvenng this Agreement on behalf of the
[Department and the JBSCC have been duly authorized and empowered to do so.

(d)  The execution and delivery of this Agreement on behalf of the
[Department and the JBSCC will bind and obligate the [Department and the JBSCC to the extent
provided by the terms hereof.

(e)  There exists no litigation or other proceeding pending against the
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[Department or the JBSCC (with service of process having been accomplished) that, if
determined adversely, would materially and adversely affect the ability of the [Department or the
JBSCC to consummate the transactions contemplated hereby or to perform its obhgatlons
hereunder.

® The execution and delivery 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, Wﬂl“, t conflict
with or constitute a violation or 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 apphcable court or
administrative decree or order, or any indenture, mortgage, deed of trust, loan" agreement Tlease,
contract or other agreement or instrument to which the [Department or the ]BSCC is a party or
by which it or its properties are otherwise subject or bound, or result in réation or imposition
of any lien, charge or encumbrance of any nature whatsoever upon any-of the property or assets
of the [Department or the IBSCC, which conflict, violation, breach, efqult, lien, charge or
encumbrance might have consequences that would matenally and. adversely affect the
consummation of the transactions contemplated by this Agréement», the Ground Lease, the Right
of Entry, the BSCC Agreement or the Facility Subledse, the’f/‘ financial condition, assets,
properties or operations of the [Department or the |B SCC

1.8 Compliance with Terms and Conditions of:thé Project Documents. The Parties
agree to comply with all terms and conditions relating to the respective Party of this Agreement,
the BSCC Agreement, the Ground Lease; 't ght. of Entry and all exhibits and schedules
attached hereto and thereto relating to thé: Party (collectlvely, the “Project Documents”), as well
as all applicable laws including, without hrmtatlon the Law and those laws, regulations and
guidelines set forth in the BSCC Agreement.

1.9 Conflicts BetweenT rms:of Documents. In the event of any inconsistency in the
Project Documents, except as. otherw13e provided herein, the inconsistency shall be resolved by
giving precedence in the. followmg order: 1) this Agreement; 2) the Ground Lease, 3) the BSCC
Agreement and all exhibits.and schedules attached thereto, and 4) the Right of Entry. In the
event the Bonds 4re“issued, any inconsistency between the Project Documents and the Bond
Documents shall‘be d by giving precedence to the Bond Documents. To the extent the
Parties mutuall a' that a provision of a particular document should control with respect to an
inconsistenc be v_e ‘that document and another document or documents, notwithstanding the
other pro 131ons of this section, such provision shall control.

S Indemnity. As required by Section [ENTER SECTION] of the California
Government Code, the Participating County hereby agrees to indemnify, defend and save
harmless the State, including but not limited to the Board][, the Department] and the 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 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.
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1.11  Assisnment 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 Partrclpatmg
County.

(®)
[ENTER “Department” OR “BSCC”] hereby covenant and agree that none of‘the Ground Lease
the Facility Lease or the Facility Sublease nor any interest of such Parties thereunder shall be
sold, mortgaged, pledged, assigned, or transferred by the Parties theret6 by. Voluntary act or by
operation of law or otherwise; provided, however, that the Facility may be subleased in whole or
in part by the Participating County with the prior written consent.of the_ ENTER “Department”
OR “BSCC”] and the Board to the form and substance of such- subl €; 'Wthh consent shall not
be unreasonably withheld, and, provided further that, any such sublease shall be subject to the
following conditions: 5

(1) Any sublease of the Facﬂlty by the Participating County shall
explicitly provide that such sublease is subject to ‘a \,rlghts of the [ENTER “Department” OR
“BSCC”] and the Board under the Facility Sublease including, the right to re-enter and re-let the
Facility or terminate such lease upon a default by' Participating County; and

(1) At the request of t,,e [ENTER “Department” OR “BSCC”] or the
Board, the Participating County shall furnish ‘the [ENTER‘ “Department” OR “BSCC”], the
Board and the State Treasurer thh an 'plmon of nationally-recognized bond counsel acceptable
to the Board to the effect that suc ublease will not, in and of itself, cause the interest on the
Bonds to be included in gross’:'ncome for federal income tax purposes.

(©)
acknowledges that'r
section 6.1.2 hereof.

ictions on Private Use of the Facility. The Participating County
ity-to assign or sublet the Facility is subject to the provisions of

1.12.. Relatlonshm of the Parties. The Parties hereto acknowledge and agree that, to the
extent expressly provided in this Agreement, the relationship of the Participating County to the
Agencies; is that of an agent to the Agencies and that the Participating County is principally
responslblelfor the acquisition, design, construction, maintenance, and operation of the Project.
Other than as set forth herein, nothing in this Agreement shall create between the Participating
County ‘and 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 joint 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 issues the Bonds, execution and dehvery of the Facility Sublease, unless terminafed earlier
as provided in section 2.2. The provisions of certain sections hereof as 1ndlcated by the express
terms thereof will survive termination of this Agreement. -

S

2.2 Termination of Agreement.

the JBSCC, with the
revent any of the

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

e

(1) The Participating County’s<breach “of ‘a material term of this
Agreement, any Project Document or any Applicable Laws: (aS‘:a fined in the BSCC Agreement)
provided the Participating County has not cured sucli breach in ‘all respects within thirty (30)
days from notice of said breach, which cure periodm be:extended for a reasonable time with
the consent of the Agencies if the Participating County emonstrates that such additional time is
required to cure such breach in a diligent and co er<:1a11y reasonable manner;

(ii) Substantlve alteratlon of the Board approved scope, cost or
schedule for the Project as set forth, »EXhlblt A without the prior written approval of the Board,

as set forth i in sectlon 1 2 hereof; or

(vi)  Termination of the BSCC Agreement as provided for in Article 1,
Sectmﬂ Cof the BSCC Agreement.

(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 occurs:

(1) 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
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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;

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

(iii)  In the event the Board determines the Participating County is no
longer eligible for Project financing under the [ENTER PROGRAM NAME] Financing Program
as set forth in section 1.2 hereof.

(c)  Agreement. The Parties may terminate- this Agreement by rutual
agreement. The Agen01es agree to termmate thls agreement 1n the event that the Partlc1pat1ng

are received, but before any design-build contract is awarded.

(d)  Notice of Termination. Prior to terminatin this Agréement under the
provisions of this Article 2, the Parties shall provide to each other,: asapplicable, at least
thirty (30) calendar days written notice, stating the reason(s) For. terrm nation and effective date
thereof.

(¢)  No Impairment. Nothing in this. Article 2 in any way alters or limits the
authority of the Agencies to withhold all or a_portion: of | the Maximum State Financing (as
hereinafter defined) in accordance with law or! ,,otherw1se'as permitted hereunder or any other
right or remedy available to the State at laW orin qu1ty for breach of thls Agreement.

\ the “Partlcmatmg County Funding” and together with other Participating County-
bome: pro_]ect costs not included as the Participating County Funding and the Maximum State
Fmancmg, ‘the-“Total Project Costs’ ). Provided, however, that the Board may provide all or a

port1on of the Maximum State Financing for Project costs at its discretion as set forth herein.
The sources 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
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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
as the Cash (hard) Match is compatible with the financing of the Project pursuant to the [ENTER
PROGRAM NAME] Financing Program. Any modifications to the source or sources of the
Cash (hard) Match or the associated security and terms related thereto as described in
Exhibit E-1 must be approved by the Agencies. The Participating County shall enstre “that all
Cash (hard) Match is encumbered prior to Finance approval to proceed to bid the'.
Solicitation Package. ‘

(¢)  In-Kind (soft) Match. Subject to all terms and provigions of this
Agreement the Participating County agrees to provide in-kind (soft) match for. the Project as
provided in the BSCC Agreement (“In-kind (soft) Match”). The" Partlclpatmg County has
provided in Exhibit E-2 a detailed description of the In-kind (soft) Match for the Project as
approved by the Agencies. Any modifications to the In-kmd (soft):Match as described in
Exhibit E-2 must be approved by the Agencies.

3.2  Excess Project Costs. In no event shall any" Perect scope, cost, budget or
schedule changes be authorized by the Participating County which would cause the amount of
Total Project Costs to be exceeded unless the Participa g»Cdunty covenants to fund such excess
with lawfully available funds and the Part1c1p' ing County first obtains the consent of the
Agencies. The Participating County is solely r sible for any and all cost, expenses or fees of
the Project which exceed the Maximum State Financing and the Participating County covenants
- to use its best efforts to promptly approprlate sufficient amounts to cover such cost, expenses or
fees. The Participating County waives, any and all claims against any of the Agencies or the
State in the event that Total PI‘OJe ts exceed the amount initially established by the Board.

3.3 Project Cost Savmg_ B o the extent there exists Project cost savings during the
Project the amount of such savings:shall be applied first to the Part101pat1ng County to the extent
the Participating Countyt ias identified Participating County Funding in an amount more than
required by the Appllcable 'aws (as defined in the BSCC Agreement). Thereafter, cost savings
shall be shared-by the*State and the Participating County on a pro rata basis determined by the
percentage of the total amount of Project costs financed by the State and the Participating County
ectively. However, in no case may savings be applied to the Participating County
that Would (1) result in the State providing financing for activities other than eligible design and
conStructlon costs or (2) result in the Participating County contributing less than the percentage
of 1 Total PI‘O_] ect Costs required by the Applicable Laws.

ARTICLE 4

PROJECT SCOPE, COST AND SCHEDULE

4.1 The Project. See Exhibit A for a description of the scope, cost and schedule 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
reco gnition but must be documented and reported on routine progress reports to the BSCC as set
forth in the BSCC Agreement. Without limiting the foregoing, the Participating County shall
notify the [Department and the ]JBSCC, and the [ENTER “Department” OR “BSCC”] shall in
turn notify Finance and the Board upon any of the following events or circumstances that may
constitute a Scope Change: :

(2) More than minor changes which affect the design, prOJ t conﬁguratlon
cost or schedule of the Project; o,

(b) A delay or change in the substantial éompletion 6f>fmefl‘f'cqgﬁﬁ'letion dates
for the Project; o

©

of major items of equipment;

Manual. As used herein a minor change 1s an change which does not rise to the level of a
substantial change as defined in Section 6863 of the State Administrative Manual. Finance shall
determine whether any reported event" or cncumstance requires its approval and recognition or
other formal action by the Boar

The Participating County agtee that it will give prompt notification in writing to the
[Department and the 1BSCC of the occurrence of any of the above events and promptly report, in
writing, to the [Department and the IBSCC any modifications to the Design-Build Contract (as
hereinafter defined):with éspect to the Project. The [ENTER “Department” OR “BSCC”] will
provide the aforementjoned hotices and reports to the Board. The Participating County agrees
further that, for purposes of the immediately preceding clause (a) and (c), if unsure whether a

iinor it will discuss the appropnate characterization with the [Department

2 »Excess Project Costs. In no event shall any scope, cost or budget changes be
authonzed which would cause the amount of Total Project Costs to be exceeded unless the
Participating 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
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acting as agent of the Board and the [ENTER “Department” OR “BSCC”], hereby covenants and
agrees to provide and perform or cause to be performed all activities required 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 Partlclpatmg Count "shall also
manage all aspects of the development and construction of the Project in accordance w1th the
Project Documents. '

52  Procurement and Enforcement of Design-Build Contract. - The, Part1c1pat1ng
County shall follow and adhere to all pertinent bidding rules and pohcles apphcable to
Participating County capital projects of this type and size. If there 1s“.“an amblgulty as to the
applicability of certain contracting rules and/or policies to the Project, the:Participating County
will seek advice from its counsel, follow that advice and use its: E)e fforts to enforce the general
design-build contract (the “Design-Build Contract”) betweén thé: Part1c1patmg County and the
design-build entity selected by the Participating County - :

5.3  Completion of the Project. The Participating County acknowledges it is obligated
to undertake and complete the design and constfuction of:thé Project in compliance with all of
the applicable terms and conditions of the Pro;cct Documcnts and the Partlclpatmg County
agrees to use its best efforts to cause the co’fnpl
compliance with the applicable terms 4nd. condltlons of such documents The Participating
County agrees to complete the Project:in accordancc with this Agreement and consistent with the
scope, cost and schedule establishe by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule rnay be modified with the approval of Finance and the recognition of
the Board. 4

54  Project Acces “To-the extent not inconsistent with the Bond Documents, at all
times during design and' constructmn of the Project and after final completion, the Participating
County shall provide em loyees subcontractors, and consultants of the Agencies reasonable
unrestricted accgss to o SEIVe, monitor and inspect the Project. The Agencies’ access to observe,

Insurance Obligations of the Participating County.

(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 Project, excluding the replacement cost of the unimproved real
property constituting the Site (except that such insurance may be subject to a deductible clause
not to exceed [ﬁve ‘hundred thousand dollars ($500,000) or two million five hundred thousand
dollars ($2 500 ,000)] for any one loss), and (ii) earthquake insurance (if such insurance is
available on 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

(except that such insurance may be subject to a deductible clause not to exceed [ﬁv hundred
thousand dollars ($500,000) or two million five hundred thousand dollars ($2,500, 000)] for any
one loss). The extended coverage endorsement shall, as nearly as practlcable cover loss or
damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke, Vandallsm"and ‘malicious
mischief and such other hazards as are normally covered by such endorsement

If such policy is expected to expire in accordance with its ‘cermséj o to, executlon of the
Facility Sublease, the Participating County shall give wrr _notice.‘to the Agencies
forty-five (45) days prior to the expected expiration date. ~,

(1)  Requirements after construction completlon \'The Participating County, at
its own cost and expense, shall secure and maintain or/cause to ‘be‘secured and maintained from
an insurance company or companies approved to do ] usmess in the State and maintain after
completion of construction and/or when placing the PI‘O_] ect-in operation, the following insurance
coverage for the Project: o

a. General hablhty insurance in an amount not less than one
million dollars ($1, OOO ,000) per occurrence “Evidence of such insurance shall be on a General
Liability Special Endorsement foph and should provide coverage for premises and operations,
contractual, personal injury and fire legal llablllty,

: By 51gn1ng this Agreement, the Participating County hereby

certifies that it is aware;0f the provisions of Section 3700, et seq., of the California Labor Code

which require every employer to be insured against liability for Workers’ Compensation or to

undertake self-insurance i 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
- duri the term of this Agreement.

C. Auto insurance (written on ISO policy form CA 00 01 or its
equlvalen) with a limit of not less than one million dollars ($1,000,000) per occurrence. Such
inSurance shall include coverage for all “owned,” “hired” and “non- owned” vehicles or coverage
for any- auto.

(i) ~ Additional Insureds. The Participating County agrees that the Board][,’ the
Department,] and the BSCC and their respective officers, agents and employees shall be included
as additional insured in all insurance required herein.

(iv)  Insurance Certificate. Any and all insurance policies related to the Project
shall name the Board and the [ENTER “Department” OR “BSCC”] as additional insured parties
and the Participating County shall deliver to the Agencies a certificate or certificates of insurance
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authorized by the insurers describing the insurance coverage 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 provided r part of
its coverage under a risk pooling, risk retention, or self-insurance program or any combination
thereof.

(b) Insurance Obhgatrons of the [ENTER “Denartment”r

amount equal to one hundred percent (100%) of the then current replacement cost of the Project,
excluding the replacement cost of the unimproved real property constrtutmg the Site (except that
such insurance may be subject to a deductrble claus ""to exceed [ﬁve hundred thousand
dollars ($500,000) or two: ,

and (ii) earthquake i insurance (1f such insurance 1s avarlable on the open market from reputable
insurance companies at a reasonable cost) on an"” structurescomprising 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, whichevef is ;‘(except that such insurance may be subject to
a deductible clause not to exceed [ﬁve hundred‘thousand dollars ($500,000) or two million five
hundred thousand dollars ($2,500,000)] for - any one loss). The extended coverage endorsement
shall, as nearly as practicable, cof loss or- ‘damage by explosion, windstorm, riot, aircraft,
vehicle damage, smoke, vandali \d malicious mischief and such other hazards as are
normally covered by such endorse ent’" The property casualty insurance shall be in a form
satisfactory and with carrrers whrch e acceptable to the Board.

(©) Disposition:of Insurance Proceeds. The Participating County agrees and
acknowledges that the: Board in its sole discretion, may elect to use the proceeds of insurance
procured pursudnt. to this Agreement to repay the Interim Loan and related costs. However, in
the event of” (1) damage or destruction of the Project caused by the perils covered by the
insurance’ procur d pursuant to this Agreement and (ii) if the Board elects to repay the Interim
Loan and related costs, and (iii) if any insurance proceeds remain after the Interim Loan and
related costs ha\{e been repaid, and (iv) such remaining insurance proceeds are distributed to the
[ENTER “D , partment” OR “BSCC”], then the [ENTER “Department” OR “BSCC”] agrees to
drstrrbute such remaining proceeds to the Participating County.

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
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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 “Department” OR “BSCC”] and the State Treasurer annually regarding
private use, if any, of the Project.

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 perrnltted under
the terms of the Facility Sublease, a form of which is attached hereto« as’ Exhlblt D, the
Participating County will covenant not to allow any liens on the Facility. .~

ARTICLE 7

RECORD RETENTION ,

7.1  Establishment of Official Project File. The "Partlclpatmg County shall establish an
official file for the Project (the “Official Project Fffe”) “The<file shall contain adequate
documentation of all actions that have been taken w1th specti to the Project, in accordance with
generally accepted government accounting principles an the'requirements for record retention
for capital projects constructed with the proceeds}of t xempt bonds. The Participating County
will provide a copy of such file to the [ENTE “Department” OR “BSCC”] upon termination of
this Agreement. The documents to bexretalnedfjj shall include, but is not limited to contracts,
payment of invoices, transfer of funds and other related accounting records.

7.2 Preservation of Record The Parthlpatmg County agrees to protect records
adequately from fire or other” damag - When records are stored away from the Participating
County’s principal office, a written 1ndex of the location of records stored must be on hand and
ready access must be assured.<:All: the Participating County records contained in the Official
Project File must be pr""‘ erved for a minimum of three years after the last date on which no
Bonds are outstandin \ese records shall be subject at all reasonable times to inspection,
exammatlon mom copymg, excerptmg, transcrlblng, and audit by the Agen01es or

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.

8.2  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.

8.4  Counterparts. This Agreement may be executed in one or more counte‘ arts, any
one of which need not contain the signatures of more than one Party, but all of which when taken
together shall constitute one and the same instrument, notwithstanding that all-P have not
signed the same counterpart hereof.

8.5  Headings. The article and section headings contam"é;d in“this .2
inserted as a matter of convenience and shall not affect in any w i
this Agreement

8.6  Further Assurances. Each of the Parties, shall execute such other instruments,
documents and other papers and shall take such fuITheI: ctions' as;gmay be reasonably required or
desirable to carry out the provisions hereof and to co ummate' the transactions contemplated

“hereby.

8.7  Survival. The representations;watranties, covenants and agreements made herein
or in any certificate or document executed:in co tion herewith shall survive the execution and
delivery hereof or thereof, as the case maif ‘be, and all statements contained in any certificate or
document delivered by any Party Hereto shall ‘be deemed to constitute a representation and
warranty made herein by such P

8.8  Governing La . The aws of the State shall govern this Agreement, the
interpretation thereof and any ti ot liability arising hereunder. Any action or proceeding to
enforce or interpret any rov151on of this Agreement shall be brought, commenced or prosecuted
in the courts of the: locat;
Sacramento County - forum inconvenience.

Conipliafice with Laws. At all times during the performance of this Agreement
-shall strlctly comply with all apphcable governmental admlnlstratlve and

'8:10  Partial Invalidity. If any provisions of this Agreement are found by any
competent 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 received 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

;f’Cahforma Department of { Correctlons and h
L ;9838 Old Placerville Road, Suite B '
e .Sacramento :CA 95827 ‘ ‘

Attentlon De 'ty~D1rector Famhfy Plannmg Constructlon and
N Management " ‘
 Facsimile: 916-322-5717]

If to the BSCC: Board of State and Comm
600 Bercut Dr. e
Sacramento, CA 9581 1 s
Attentlon Executlve D1rector

mty Oiﬁ’i*reétions

If to the Participating County;“County of .[ENTER COUNTY NAME]
[ENTER STREET ADDRESS]
[ENTER CITY STATE AND ZIP CODE]
Attentlon [ENTER POSITION TIT LE]

Facsmnle [ENTER FAX NUMBER]

or to such other address’or number for any of the Parties hereto as may from time to time be
designated by no yen by such Party to the other Parties in the manner hereinabove
provided. .

8:12"%: Force. Majeure. 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. fhe .duration’ ‘of) causes beyond the control of, and without the fault or negligence of, such
Party '1nclud1ng without limitation acts of God, acts of the pubhc enemy, acts of war or
terrorlsm acts of the government or governmental or quasi-governmental ‘agency or
1nstrumentahty, significant market disruptions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, civil commotion, casualties, embargoes, severe or inclement weather beyond
that usually encountered in [ENTER COUNTY 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 other certificate, agreement, document
or instrument executed in connection with the [ENTER' PROGRAM NAME] Financing
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- 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. Part1es to this
Agreement, nothing contained in this Agreement, expressed or implied, is intendéd to g1ve to any
person (including without limitation the owners of the Bonds) any right, remedy or:claim ‘under
or by reason hereof. Any agreement or covenant required herein to be performed by or on behalf
of any Party shall be for the sole and exclusive benefit of the other Parti€s to. this Agreement

[SIGNATURE PAGE TO IMME];)’TATFZ YF ()LLOW]
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IN 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.

Design-Build Project Delivery and Construction Agreement

STATE PUBLIC WORKS BOARD OF
THE STATE OF CALIFORNIA

By:

[Name] i ‘
[Executlve Dlrector or Deputy Dlrector]

[DEPARTMENT OF CORRECTIONS AND
REI-MBILITATION OF THE ; TATE OF
CALIFORNIA

7. [Name]
. [ Title]

OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF

[Name]
[Title]
COUNTY OF [COUNTY. NAME]
By:
[Name]
[Title]
21
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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]

A-l
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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

CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
CASH (HARD) MATCH FOR THE [EN TER COUNTY NAME] COUN TY JAIL
PROJECT :

All capitalized terms not otherwise defined herein shall have the m anmg iven:them in the
Project Delivery and Construction Agreement. ;

WHEREAS, pursuant to [ENTER STATUTE] (the “Law™), th State" Pubhc Works Board
(the “Board”) is authorized to finance the acquisition, design and’¢ ction of a [ENTER TYPE
OF FACILITY] facility approved by the Board of State and Conum Corrections (the “BSCC”)
pursuant to Section [ENTER SECTION] of the Cahforma Government Code (the “[ENTER
PROGRAM NAME] Financing Program”); and - g g

WHEREAS, pursuant to California Code ,of’ R gulatrons Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost of certain design and construction activities are
potentially eligible for reimbursement under the [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified:c &' construction costs are not eligible; and

WHEREAS the County of [ENTER COUNTY NAME] (the “Partlclpatmg County”) has

project, (the r0}ect”) to be, located at [ENTER PHYSICAL ADDRESS] real property controlled
by the Participating County through feeaslmple ownership (the “Slte”) and

WHEREAS, pursuant to the’Law the Participating County is paying a portion of the costs of the
Project (the “Cash.(hard) Match”) as described in Exhibit 1; and

WHEREAS oard mtends to assist in the oversight and financing of the Project, subject to
satisfaction.of Certain” ¢onditions and requirements of the Board, and the Board may in its sole,
reasonable dlscretron issue lease revenue bonds for the Project (the “Bonds™); and

: EREAS the interests of both the Board and the Participating County require confirmation of
certam facts and certain assurances concerning the Cash (hard) Match.

NOW THEREFORE, the Participating 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 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 ﬁinds and (i) 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:. Coun' “executing this
Certificate is fully authorized and empowered to take such act1ons, for and on behalf of the
Participating County. : #

(C)  Governmental Consents. The execution, d€l1very ' nd performance by the
Participating County of this certificate and the use of the Casﬁ (hald) atch for certain costs of the
Project do not require the consent, approval, permission, fbrder l1cense or authorization of, or the
filing, reg1strat1on or qualification with, any govemnfental authonty other than the Participating
County in connection with the execution, dehvery, and performance of this Certificate, the
consummation of any transaction herein contemplated or | the offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or mad and as are now in full force and effect.

(D)  No Prior Pledge. The Cash( rd) Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the’ Part101pat1ng County in any manner or for any purpose
and have not been and will not be,the subject of a grant of a security interest by the Participating
County. In addition, the Cash_(ﬁa 1)*Match and the Project are not and will not be mortgaged,
pledged, or hypothecated for thé”beneﬁt «of the Participating County or its creditors in any manner or
for any purpose and have not been and will not be the subject of a grant of a security interest in favor
of the Participating County or its creditors. The Participating County shall not in any manner impair,

impede or challenge the’ securlty, rights and benefits of the owners of the Bonds or the trustee for the
Bonds. '

IN WITNE;

\ V HEREOF the undersigned duly authorized representative of the Participating
County has-exec

nd delivered this Certificate to the Board on the date set forth below.

* [ENTER DATE FROM PDCA COVER PAGE]

COUNTY OF [ENTER COUNTY NAME]

[TITLE]

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

, AME] County’s Cash (hard) Match for the Project will be funded from
[ENTER NUMBER OF SOURCES] sources: (1) , (2) , and

G .
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CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
OTHER PARTICIPATING COUNTY FUNDING FOR THE [ENTER COUNTY NAME]
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 [ENTER STATUTE] (the “LaW”) the State Pubhc Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of'a [ENTER TYPE
OF FACILITY] facility approved by the Board of State and Community Correctlo s.(the- “BSCC”)
pursuant to Section [ENTER SECTION] of the California Governm@nt Code " (the “[ENTER
PROGRAM NAME] Financing Program™); and

WHEREAS, pursuant to California Code of Regulations Ti vision 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost of certain de51gn and _constructmn activities are
potentially eligible for reimbursement under the [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified design and constru ctlon costs are not eligible; and

WHEREAS, the County of [ENTER COUNTi NAME] ) (the “Participating County”) has
proposed to build a [ENTER TYPE OF FACILITY] acﬂl‘ty, the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER PHYSICAL,ADDRESS] real property controlled
by the Participating County through fee- sxmple ownershlp (the “Site”); and

WHEREAS, pursuant to the Law, the Part101pat1ng County is contributing funding in addltlon to
its Cash (hard) Match and In- Klndr (Soft) Match (the “Other Participating County Funding”); and

WHEREAS, the Board mtends to assist in the oversight and financing of the Project, subject to
satisfaction of certain condmons and requirements of the Board, and the Board may in its sole,
reasonable discretion, issue leasé:revénue bonds for the Project (the “Bonds™); and

WHEREAS, thé 7'
certain facts andfcert

ests'of both the Board and the Participating County require confirmation of
ssufances concerning the Other Participating County Funding.

the Part1c1pat1ng County, acting. through it duly authorized

Exh1b1t 1  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 (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,
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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 authorized and empowered to take such
actions for and on behalf of the Participating County. -

(C)  Governmental Consents. The execution, delivery, and performan e by the
Participating County of this certificate and the use of the Other Partlc1pat1ng County Fundlng for
certain costs of the Project do not require the consent, approval, permission, ‘order; license, or
authorization of, or the filing, registration, or qualification with, any governmental authority other
than the Participating County in connection with the execution, delivery," d performance of this
Certificate, the consummation of any transaction herein contemplatedi &
delivery of the Bonds, except as shall have been obtained or ma
effect.

(D)  No Prior Pledge. The Other Participating” County. Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Partlclpatlng County in any manner or
for any purpose and have not been and will not be‘the. subj ect of a grant of a security interest by the
Participating County. In addition, the Other Part101pat1n ounty Funding and the Project are not
and will not be mortgaged, pledged, or hypothec for.the benefit of the Participating County or its
creditors in any manner or for any purpose and vhave 1ot been and will not be the subject of a grant
of a security interest in favor of the Part1c1pat1ng ‘County or its creditors. The Participating County
. shall not in any manner impair, 1m})éde or challenge the security, rights and benefits of the owners of

the Bonds or the trustee for the Bonds

IN WITNESS WHEREOF the under31gned duly authorized representative of the Participating
County has executed and’ dehvered this Certificate to the Board on the date set forth below.

Date: [ENTER DATE FROM PDCA COVER PAGE]

COUNTY-OF [ENTER COUNTY NAME]

[NAME]
[TITLE]
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Design-Build Project Delivery and Construction Agreement July 22, 2013



3 Exhibit 1-Description of Other Participating County Funding

[ENTER COUNT Y NAME] County’s Other Participating County Funding for the Project will
be funded from [ENTER NUMBER OF SOURCES] sources: (1) , (2) ,
and (3)
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EXHIBIT E-2

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

In-kind (soft) Match

[DESCRIPTION TO BE INSERTED)]
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT

[ENTER PROGRAM NAME] FINANCING PROGRAM

by and among

STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA

and

[DEPARTMENT OF CORRECTIONS AND REHABILITATION

BOARD OF STATE "AND COMMUNITY CORRECTIONS
O. HE TATE OF CALIFORNIA

and
[ENTER COUNTY NAME]
Effective Date of [MONTH] [DAY], 20[YEAR]

(FOR A [ENTER TYPE OF FACILITY] FACILITY
LOCATED IN THE COUNTY OF [ENTER COUNTY NAME])
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
[ENTER PROGRAM NAME] FINANCING PROGRAM
(FOR A [EN’ ‘ER ,_YPE OF FACILITY] FACILITY
LOCATED IN [ENTER COUNTY NAME] COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“Agreement”) is entered into as of [MONTH] [DAY] 20[YEAR] (the “Effective Date’) by and
among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFOR IA (the
“Board”), an entity of state government of the State of California (the State?
DEPARTMENT OF CORRECT \ '”RE}LABILITATION fi E
CALIFORNIA (the “Departmen t7), an entity of state government of the St
STATE AND COMMUNITY CORRECTIONS OF THE STATE OF CA FORNIA (the
“BSCC”), an entity of state government of the State, and the COUNTY"OF [ENTER ‘COUNTY
NAME] (the “Participating County”), a Political Subdivision of the State, For-purposes of this
Agreement, the Board, the Department, the BSCC and the Participating '{County are referred to
collectively as the “Parties,” and individually as a “Party.” Thé Board[, the Department] and the
BSCC are referred to collectively herein, as the ¢ Agen01e and 1nd1v1dua11y as an “Agency.”

WHEREAS, pursuant to [ENTER STATUTE] (the “Law”) the Board is authorized to
finance the acquisition, design and construction of a‘ [ENTER TYPE OF. FACILITY] facility
approved by the BSCC pursuant to Section [ENTER SECTION] of the California Government
Code (the “[ENTER PROGRAM NAME] Fma i g Pro gram”) and

WHEREAS, pursuant to Cahfornla Code Regulat1ons Title 15, Division 1, Chapter 1,
Subchapter [ENTER. SUBCHAPTER] and thls Agreement and other agreements relatlng to th1s

Project, the cost of certain design.- and constructlon activities will be eligible for reimbursement
under the [ENTER PROGRAM NAME] Fmancmg Program; and

WHEREAS, the Part1c1pat1nng0unty has proposed to build or renovate a [ENTER TYPE
OF 'FACILITY] facﬂlty, as moreparticularly described in Exhibit A attached hereto (the
“Project”), to be located: at_ [ENTER PHYSICAL ADDRESS], real property controlled by the
Participating County thro h‘ fee simple ownership (the “Site”); and

WHE}
“Department”r OR
as Exhlblt B (
[ENTER “D

S, the Participating County intends to lease the Site to the [ENTER
“BSCC”] pursuant to a Ground Lease in substantially the form attached hereto
e “Ground Lease”) executed by and between the Participating County and the
tment” OR “BSCC”’] and consented to by the Board; and

:WHEREAS, the [ENTER “Department” OR “BSCC”] as lessee under the Ground Lease,
and the Participating County intend to enter a nght 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
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Participating County, with the consent of the Board[ and the Department], intend to enter into an
agreement to assist in complying with BSCC’s rules and regulations concerning jail construction
for the [ENTER PROGRAM NAN[E] Financing Program (the “BSCC Agreement”); and

- 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, including but not
limited to establishment of Project scope, cost and schedule; approval of preliminary plans;
involvement in working drawings approval and authorization for the Participating County to
request construction bids; requesting actions to be taken to obtain one or more interim loans in
connection with the Project (the “Interim Loan”) and, subject to section 1.3 below the, Board
intends to issue and sell its lease revenue bonds to repay the Interim Loan and 0V1d add1t10na1
financing for the Project, as necessary (the “Bonds”); and

WHEREAS, prior to authorization by the Board of actions to be’ taken to- prov1de for the
Interim Loan, the [ENTER “Department” OR “BSCC’] shall have certlﬁed 10, thé Board that the
Participating County is a participating county as required by Section [ENTER SECTION] of the
California Government Code and the BSCC shall have approved Pl'O_] ect in accordance with
Section [ENTER SECTION] of the California Government Code and'

- WHEREAS, an Interim Loan for the Project may be made pursuant to Sections 16312
and 16313 of the California Government Code (Pooled Money Investment Board loans),
Section 15849.1 of the California Government Code: (General Fund loans), and/or any other
appropriate source in an amount or amounts, Wh1ch in the aggregate do not exceed the Maximum
~ State Financing (as hereinafter defined); a_ = ,,

WHEREAS, the agent for sale for alI'TBoarH bonds is the State Treasurer; and

WHEREAS concurrently 1th the 1ssuance of the Bonds, the [ENTER “Department” OR:

ntly with the execution of the Site Lease, the Board, as lessee under
nter 1nto a Facﬂlty Lease Whereby the Board, as lessor shall lease the

WHEREAS concurrently with the executlon of the Facility Lease the [ENTER
intend o’ ’enter a Faelhty Sublease in substantially the form attached hereto as Exhibit D,
whereby the [ENTER “Department” OR “BSCC”] as sublessor, shall lease the Facility to the
Participating County, as sublessee (the “Facility Sublease”), for its ‘use, operation and
maintenance; and

WHEREAS, in the event the Board is unable to issue the Bonds to finance the Project
and the Interim Loan has been provided, the [ENTER “Department” OR “BSCC?”] shall commit
a sufficient amount of its annual support appropriation to repay the Interim Loan and any other

Project Delivery and Construction Agreement Faly 22,2013



interim 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

11 General Covenants, Acknowledgements and Agreements of the Partle

“thorlzatlon by the
18 | done in reliance

(a) The Parties hereto acknowledge and agree that.a
Board to request the Interim Loan and the issuance of the Bonds by the:B
upon, among other things, the promise of the relevant Parties to_execute;, d
their respective obligations, as applicable, under the Site Leage; ‘th hfy’Lease the Facility
Sublease, a Tax Agreement and Certificate in a form satlsfactory to the Board to be executed in
connection with the issuance of the Bonds (the “Tax Certlﬁcate”) "a Continuing Disclosure
Agreement in a form satisfactory to the Board to be exécuted ih.connection with the issuance of
the Bonds (the “Continuing Disclosure Agreement”) and all related certificates, agreements or
other documents, including an indenture and suppler “‘ental indenture, if any, authorizing the
Bonds that the Chair or Executive Director of the Board or a duly authorized designee thereof
may deem necessary or desirable to effectuate; the “sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Lease the Facility Lease, the Facility Sublease, the Tax
Certificate and the Contlnulng Disclosure Agreement are collectively referred to herein as the
“Bond Documents.” :

(b) The Parties- cept and agree to comply with, to the extent respectively
applicable to them, all terms; provmons conditions, and commitments of this Agreement, the
Project Documents (as hereinafier. deﬁned) and the Bond Documents, including all incorporated
documents, and that they will do and perform all acts and things permitted by law to effectuate
the issuance of the Bond

The Partlclpa’ung County[, the Department] and the BSCC agree and
acknowledge. that the PrOJect is subject to approval and oversight by the Board and the State
Department inance (“Finance”) consistent with the policies and laws governing the
expendrfur of State capital outlay appropriation.

1.2 Approvals, Consents and Actions Necessary to Maintain Eligibility in the

. [ENTER PROGRAM NAME] Financing Program. The Participating County acknowledges its
e11g1b111ty for PI”O_]eCt financing pursuant to the [ENTER PROGRAM NAME] Financing
Program is subject to and contingent upon the following approvals consents and actions by the
Board and Finance;

(a) A determination by the Board that the Site meets the standard
requirements for a site being leased in connection with 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 compatible with the financing of the Project pursuant to the
[ENTER PROGRAM NAME] Financing Program,;

(c) The Board has established the scope, cost and schedule for the Project
Participating County has agreed that the Project shall be constructed and coxﬁhteted in
accordance with such Project scope, cost and schedule established by the Board, except to the
extent any modifications thereof may be approved by the Board through the State S standard
capital outlay process;

(d)  The Board has approved the Ground Lease, the"R1ght"of;E1itry and the
Facility Sublease; N

(¢)  Both the Board and Finance have apprgv“ed~ ¢ Preliminary Plans for the
Project. As used herein “Preliminary Plans™ shall mean a- site’ plan .architectural floor plans,
clevations, outline specifications, and a cost estimate,’ “for each utility, site development,
conversion, and remodeling project, the drawings shall be' sufﬁ01ently descriptive to accurately
convey the location, scope, cost, and the nature of the 1mprovetpent being proposed,;

® Finance has approved the Working Drawings for the Project and
authorized the Participating County to proceed:with. soheltmg competitive bids for construction
of the Project. As used herein “Workmg Drawings” shall mean a complete set of plans and
specifications showing and descrlbmg all, phases of a project, architectural, structural,
mechanical, electrical, civil engineefing, and landscaplng systems to the degree necessary for the
purposes of accurate b1dd1ng by ntractors and for the use of artisans in constructing the
project; d

() E “epartment” OR “BSCC”] has provided the Board the .
certification required by““S" tton [EN R'SECTION] of the California Government Code, which
certification the [ENT ~“Department” OR “BSCC”] intends to provide upon satisfaction of the
required statutory.an 'latery conditions;

The Board has adopted a Resolution authorizing steps be taken to seek the
Interim ;Loan' ogefifer with declaring its intent to reimburse any such Interim Loan with the
proceed ‘from the Bonds;

(1) A determination by the Board that it will receive with respect to the Bonds
the normial and customary opinions and certificates delivered in connection with an issuance of
lease revenue bonds by the Board; and

)] The sale of the Bonds.

1.3 Q\ITER PROGRAM NAME] Lease Revenue Bond Financing. State financing
for the [ENTER PROGRAM NAME] Fmancmg Program is predicated on the Board’s ability to
issue Bonds for the Project. The Board, acting in good faith, intends to authorize the request for
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the Interim Loan and, subject to approvals, consents, and actions set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonable and good faith efforts to assist in
gaining assurance that the Site, the Project, the Participating County’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 the issuance and sale of the Bonds.

_ Prior to the Board’s authorization to request the Interim Loan, the [ENTER “Department”
OR “BSCC”] shall have certified to the Board that the Participating County is a participating
county as required by Section [ENTER SECTION] of the California Government Code and the
BSCC shall have approved the design and construction of the Project in accordance w1th
Section [ENTER SECTION] of the California Government Code.

Notwithstanding the Board’s good faith efforts to authorize and prcﬁ/ le ﬁnanc g for the
Project, the State (including without limitation the Board], the Department 1 and the BSCC) shall
not be obligated to issue Bonds for the Project or authorize the Interith Loan réquest upon the
Board’s good-faith determination that such financing is not feasjbl ppropriate, based upon
any one or more of the following factors: the lack of suitability of the'Project’s conﬁguratlon or
site for lease revenue bond financing, local funding that is 1ncompat1ble with the issuance of
lease revenue bonds by the Board, adverse market cendltlons ‘adverse outcomes to legal
challenges, inability to obtain access to the financial inarkets or- inablhty to obtain reasonable
rates, inability to receive opinions and certificates manly delivered in connection with the
issuance of lease revenue bonds, or another occurrenc, “ors§tate 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 1t ismot feasible or appropriate to issue Bonds or to
authorize the Interim Loan requgst the Partlclpatlng County is not entitled to receive the
Maximum State Financing (as_her fier defined) or other State funding for the Project, and
shall not receive relmbursement from the ‘State for any Project costs. However, in the event the
Board is unable to issue the:Bonds to finance the Project and the Interim Loan has been
provided, the [ENTER ‘epartmen ” .OR “BSCC”] shall commit a sufficient amount of its
annual support appropriation to repay the Interim Loan and any other interim financing costs

associated with the Tnteri 6an and all associated costs.

[Department and the JBSCC Act as Liaison of the Board and Finance to the
. “The Parties hereto acknowledge that obtaining the approvals and consents
of the Bpard and/or Finance and the provision of documents to the Board and/or Finance as set
forth in this Artlcle I and otherwise herein shall be a responsibility of [the Department and Jthe
BSCC "The" [Department and the IBSCC will act as liaisons between the Participating County
and the: Board and Finance, and on their own behalf and behalf of the Board and Finance, will
work with the Participating County to obtain such consents and approvals, and to provide such
documents to the Board and Finance, as applicable.

1.5 Representations and Warranties of the Participating County.

(a)  Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Participating County has the power to
enter into this Agreement, to be bound hereby, to consummate the transactions contemplated
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hereby and to perform its obligations hereunder.

(b)  The Participating County has taken all actions and has obtained all
consents necessary to enable the Participating County to enter into this Agreement, to be bound
hereby, to consummate the transactions contemplated hereby and to perform its obligations
hereunder. '

(c) The person executing and delivering this Agreement on behalf of the
Participating County has been duly authorized and empowered to do so.

(d)  The execution and delivery of this Agreement on %ehalf '”"&of the
Participating County will bind .and obligate the Part1c1pat1ng County to the extent prov1ded by
the terms hereof. -

pendingor threatened
‘atenally and adversely
ansactlons contemplated

() There exists no litigation or other proceedif
against the Participating County that, if determined adversely, wo 1d’
affect the ability of the Participating County to consummatc 'th
hereby or to perform its obligations hereunder. :

® The execution and dehvery of this Agr ement and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Fac111ty 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 conﬂlct h 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 api)l'ca & 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 Partlclpatlng County 1is a party or by which it or its properties are
otherwise subject or bound, or Tesult 'in the creation or imposition of any lien, charge or
encumbrance of any nature What ever.upon any of the property or assets of the Participating
County, which conflict, V101at1on breach, default, lien, charge or encumbrance might have
consequences that would matenally and adversely affect the consummation of the transactions
contemplated by this Agr ement, the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease, the financial condmon assets, properties or operations of the

ntations and Warranties of the Board. -

Under the provisions of the State Constitution, the applicable State
statu 8y and;apphcable jurisprudence of the State, the Board has the power to enter into this
Agréement to be bound hereby, to consummate the transactions contemplated hereby and to
performyifs obligations hereunder.

(b)  The Board has taken all actions and has obtained all consents necessary to
enable the Board to enter into this Agreement, to be bound hereby, to consummate the
transactions contemplated hereby and to perform its obligations hereunder.

(¢)  The person executing and delivering this Agreement on behalf of the
Board has been duly authorized and empowered to do so.
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(d)  The execution and delivery of this Agreement on behalf of the Board will
bind and obligate the Board to the extent provided by the terms hereof.

(e) There exists no litigation or other proceeding pending against the Board
(with service of process having been accomplished) that, if determined adversely, would
materially and adversely affect the ability of the Board to consummate the transactions
contemplated hereby or to perform its obligations hereunder.

1.7 Representations and Warranties of the [Department and the ]BSCC.

(a) Under the provisions of the State Const1tutxon the aiaphcablee;;State
statutes, and apphcable Jurlsprudence of the State, the [Depar nent and the: ]BSCC :9; h\ha‘ve the

(¢)  The persons executing and dehvermg thls Agreement on behalf of the
[Department and the JBSCC have been duly auth@nzed and{empowered to do so.

fulfillment of' comphance with the terms and conditions hereof and thereof, will not conflict
with or constitute a violation or breach of or default (with due notice or the passage of time or
both) n er;any applicable law or administrative rule or regulation, or any applicable court or
admin tratlve decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease,
contract or other agreement or instrument to which the [Departrnent ot the IBSCC 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 [Department or the JBSCC, 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 [Departmient or the ]BSCC
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1.8 Compliance with Terms and Conditions of the Project Documents. The Parties
agree to comply with all terms and conditions relating to the respective Party of this Agreement,
the BSCC Agreement, the Ground Lease, the Right of Entry and all exhibits and schedules
attached hereto and thereto relating to the Party (collectively, the “Project Documents™), as well
as all applicable laws including, without limitation, the Law and those laws, regulations and
guidelines set forth in the BSCC Agreement.

1.9 Conflicts Between Terms of Documents. In the event of any inconsistency in the
Project Documents, except as otherwise provided herein, the inconsistency shall be resolved by
giving precedence in the following order: 1) this Agreement; 2) the Ground Lease; 3) the BSCC
Agreement and all exhibits and schedules attached thereto, and 4) the Right of Entry In’ the
event the Bonds are issued, any 1ncon51stency between the Project Documents “andi:the "Bond
Documents shall be resolved by glvmg precedence to the Bond Documerits.. T the extent the
Parties mutually agree that a provision of a particular document should. control wfth respect to an
inconsistency between that document and another document or docum" ts, notw1thstand1ng the
other provisions of this section, such provision shall control.

1.10 Indemnity. As required by Section [ENTER SECTION] of the California
Government Code, the Participating County hereby agrees. to 1ndemn1fy, defend and save
harmless the State, including but not limited to the Board[ the Department] and the BSCC, and
each of their respective officers, governing members, 'directors, officials, employees,
subcontractors, consultants, and agents (collectiye "demmtees ’) for any and all claims and
losses arising at any time out of the acqulsltlon ign, construction, operation, maintenance, use
and occupancy of the Project. The Partlclpa g-County shall not be obligated to provide
indemnity or defense where the claim aris ,_;:_out of the active negligence or willful misconduct of
the Indemnitees. These obhgatlons shall surv1ve any termination of this agreement,

1.11  Assignment or Snble gkof the Facﬂlty. .

(a) Asszgnment of ights 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
' unty delegate any of its duties or respon51b1ht1es required by this
eration of law or otherwise, without the express, prior written consent
ts and obligations hereunder imposed being personal to the Participating

. Assignment or Subletting of the Facility. The Participating County and the
[EN ,'ERf Departmen » OR “BSCC”] hereby covenant and agree that none of the Ground Lease,
the Fac ity Lease or the Facility Sublease nor any interest of such Parties thereunder shall be
sold, mortgaged, pledged, assigned, or transferred by the Parties thereto by voluntary act or by
operatlon of law or otherwise; provided, however, that the Facility may be subleased in whole or
in part by the Participating County with the prior written consent of the [ENT ER “Department”
OR “BSCC”] and the Board to the form and substance of such sublease, which consent shall not
be unreasonably withheld, and, provided further that, any such sublease shall be subject to the
following conditions:

1) Any sublease of the Facility by the Participating County shall
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explicitly provide that such sublease is subject to all rights of the [ENTER “Department” OR
“BSCC”] and the Board under the Facility Sublease, including, the right to re-enter and re-let the
Facility or terminate such lease upon a default by the Participating County; and

(i) At the request of the [ENTER “Der ”'OR “BSCC”] or the
Board, the Participating County shall furnish the [EN \ tment” OR “BSCC’], the
Board and the State Treasurer with an opinion of nat1onally-reco gnized bond counsel acceptable
to the Board to the effect that such sublease will not, in and of itself, cause the 1nterest on the
Bonds to be included in gross income for federal income tax purposes.

P

section 6.1.2 hereof.

1.12  Relationship of the Parties. The Parties hereto acknowledg nd agree that, to the
extent expressly provided in this Agreement, the relationship of the P 01patmg County to the
Agencies is that of an agent to the Agencies and that the Partlc1 iting County is principally
responsible for the acquisition, design, construction, maintenance, and operation of the Project.
Other than as set forth herein, nothing in this Agreement shall create ‘between the Participating
County and any of the Agencies the relationship of joifit vénturers; partners or any other similar
or representative relationship, and the Participating Cc nty shall not hold itself out as an agent
(except as expressly provided herein), representative; artnef, member or joint venturer of the
Agencies. The Participating County shall not make fo .or on behalf of the Agencies, or subject
the Agencies to, any contract, agreement, Warr{ /;:guaranty, representation, assurance or other
obligation, which has not been approved‘i 1n 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 thlrd"' arty (mcludmg without limitation the owners of the Bonds)

» greernent This Agreement shall commence on the Effective Date and
the“later of 1) completlon of the constructron of the PI‘OJEC'[ or (i) if the

as prov1ded rn‘sectron 2.2. The provisions of certain sections hereof as 1nd1cated by the express
terms ther 0! f Wlll survive termination of this Agreement

Termination of Agreement.

(@)  Termination by the State. The [Department or. the |BSCC, with the
consent of the Board, or the Board may terminate this Agreement in the event any of the
following occurs:

@) The Participating County’s breach of a material term of this
Agreement, any Project Document or any Applicable Laws (as defined in the BSCC Agreement)
provided the Participating County has not cured such breach in all respects within thirty (30)
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days from notice of said breach, which cure period may be extended for a reasonable time with
the consent of the Agencies if the Participating County demonstrates that such additional time is
required to cure such breach in a diligent and commercially reasonable manner;

(i1) Substantive alteration of the Board approved scope, cost or
schedule for the Project as set forth in Exhibit A without the prior written approval of the Board;

(iii)  Failure to execute the Ground Lease or the Right of Entry;

(iv)  Failure to provide the Participating County Funding (as heremafter
defined) when and as required under this Agreement, the Law or any Project ag‘re“ement to” Whlch
the Participating County is a party;

(v) In the event the Board determines the Paftlmpamng ‘County is no
longer eligible for Project financing under the [ENTER PROGRAM NAME]VFmancmg Program
as set forth in section 1.2 hereof; or :

(vi)  Termination of the BSCC Agreement 8. p! v1ded for in Article 1,
Section C of the BSCC Agreement. 5

(b) Termination by the Partzczpatmg County The Participating County may,
prior to the State providing any amount of ﬁnanmng, t mate this Agreement in the event any
of the following occurs:

(1) The State’s: oy matenal term of this Agreement, any
Project Document or any Applicable Law (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:fof-a reasonable time with the consent of the Participating
County if the State demonstratesithat-such additional time is required to cure such breach in a
diligent and commercially reasonable manner;

Agreement The Pames may termlnate this Agreement by mutual

Count}}f;determmes it cannot proceed with the Project after initial construction bids are received,
but before any construction contract is awarded.

(d)  Notice of Termination. Prior to terminating this Agreement under the
provisions of this Article 2, the Parties shall provide to each other, as applicable, at least
thirty (30) calendar days written notice, stating the reason(s) for termination and effective date
thereof.

(e) No Impairment. Nothing in this Article 2 in any way alters or limits the
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authority of the Agencies to withhold all or a portion of the Maximum State Financing (as
hereinafter defined) in accordance with law or otherwise as permitted hereunder or any other
right or remedy available to the State at law or in equity for breach of this Agreement.

ARTICLE 3

COST SHARING OF THE PROJECT

3.1 Financing Eligibility of the Project.

(a) General. Subject to the terms and provisions hereof, the costs for design
and construction of the Project shall be shared by the State and the Part101pat1ng Counity with the
State providing financing up to a maximum of . = , [ E
(“Maximum State Financing”) and the Participating County prov1d1ng theiCash- (hard) Match (as
hereinafter defined) funding and the In-Kind (soft) Match (as hereinafter, defined) funding
(collectively, the “Participating County Funding” and together with other Participating County-
borne project costs not included as the Participating County ,Fund d'the Maximum State
Financing, the “Total Project Costs”). Provided, however, that the Bo, d may provide all or a
portion of the Maximum State Financing for Project cosfs‘at its dlscretlon as set forth herein.
The sources 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 c1rcumstance shall the State or the Agencies be
obligated to pay the Participating County ufider fus Agreement or any other Project Document
any amount in excess of the Maximum State Fmancmg

SubJect to all terms and pI‘OVlSlOl’lS of this

(b) Cash (hard)’;Matq{l.

" nancmg Program. Any modifications to the source or sources of the
the associated securlty and terms related thereto as described in

Cash (hard)
Exhlblt E-lf

In-Kind (soft) Match. Subject to all terms and provisions of this
Agreement, the Participating County agrees to provide in-kind (soft) match for the Project as
provided in the BSCC Agreement (“In-kind (soft) Match”). The Participating County has
provided in Exhibit E-2 a detailed description of the In-kind (soft) Match for the Project as
“approved by the Agencies. Any modifications to the In-kind (soft) Match as described in
Exhibit E-2 must be approved by the Agencies.

3.2  Excess Project Costs. In no event shall any Project scope, cost, budget or
schedule changes be authorized by the Participating County which would cause the amount of
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Total Project Costs to be exceeded unless the Participating County covenants to fund such excess
with lawfully available funds and the Participating County first obtains the consent of the
Agencies. The Participating County is solely responsible for any and all cost, expenses or fees of
the Project which exceed the Maximum State Financing and the Participating County covenants
to use its best efforts to promptly appropriate sufficient amounts to cover such cost, expenses or
fees. The Participating County waives any and all claims against any of the Agencies or the
State in the event that Total Project Costs exceed the amount initially established by the Board.

3.3 Project Cost Savings. To the extent there exists Project cost savings:
Project the amount of such savings shall be applied first to the Participating County to the extent
the Participating County has identified Participating County Funding in an amount more than
required by the Applicable Laws (as defined in the BSCC Agreement). Thereafter; cost savings
shall be shared by the State and the Participating County on a pro rata basis, determlned by the -
percentage of the total amount of PI’O_] ect costs financed by the State and
Funding, respectively. However, in no case may savings be applied tof‘
that would (1) result in the State providing financing for act1v1t1es othes
construction costs; or (2) result in the Participating County contnbu 3
of Total Project Costs required by the Applicable Laws. s

e Partlclpatmg County
\n,ehglble design and
“less than the percentage

ARTICLE 4¢

PROJECT SCOPE, COST AND SCHEDULE

4.1 The Project. See Exhibit A for( descr1pt1on of the scope, cost and schedule of
the Project, including a narrative descnptlon of the Project, budgeted costs related to the Project
and a schedule for completion of de31gn and constructlon of the Project.

4.2  Modification of Pro1ec Scope Cost or Schedule. No substantial change or other
substantial modifications to thie Project scope, cost or schedule may be made by the Partlclpatmg
County without prior written: ermlss1on of Finance and recogmtlon by the Board (“Scope
Change™). Minor modifications: to’ the project do not require Finance approval and Board
recognition, but must be’documented and reported on routine progress reports to the BSCC as set
forth in the BSCE"/ A t. -Without hmltmg the foregoing, the Participating County shall
notify the [Department and: the]BSCC and the [ENTER “Department” OR “BSCC”] shall in
turn notify Finance and the Board upon any of the following events or circumstances that may
constitute a° Sg:op hange:

(ﬁ) * More than minor changes which affect the design, project configuration,
s o sehedule of the Project;

(b) A delay or change in the substantial completion or final completion dates
for the Project; : ‘

(c) A more than minor change to the design, location, size, capacity or quality
of major items of equipment;

(d) A change in approved budget categories, or movement of dollars between
budget categories as indicated in the Board approved scope cost and schedule as identified in
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Exhibit A.

As used herein “substantial” is as defined in Section 6863 of the State Administrative
Manual. As used herein a minor change is any change which does not rise to the level of a
substantial change as defined in Section 6863 of the State Administrative Manual. Finance shall
determine whether any reported event or circumstance requires its approval and recognition or
other formal action by the Board.

The Participating County agrees that it will give prompt notification in wrmng to the
[Department and"the’*]BSCC of the occurrence of any of the above events and promptlﬁ'r teport, in
writing, to the [Department and the IBSCC any modifications to the Construction:Contract (as
hereinafter defined) with respect to the Project. The [ENTER “Department” OR. “BSCC”] will
provide the aforementioned notices and reports to the Board. The Partle1patmg County agrees
further that, for purposes of the immediately preceding clause (a) and’(c) _1f unsure whether a
particular change is minor it will discuss the appropriate characterization with the [Department
and the JBSCC.

4.3 Excess Project Costs. In no event shall any scope cost or budget changes be
authorized which would cause the amount of Total Project. Costs to be exceeded unless the
Partlclpatmg County covenants to fund such excess with lawflﬂly ‘available funds and with the
consent of the Agencies and so appropriates such fundmg.

BIDDING AND CONSDE%CTI HASE OF THE PROJECT

5.1 Construction Covenant of the Part1c1pat1ng County. The Participating County
acting as agent of the Board and the [ENTER “Department” OR “BSCC?], hereby covenants and
agrees to provide and perform’or causeito be performed all activities required 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 Pa icipating County shall be responsible to contract for all pre-design,
design and construction serViees and shall manage the day-to-day design and construction of the
Project. The Partici :County shall cause the design and construction of the Project to be
qiirements, limitations, and other terms of this Agreement, the other
s, the Law and all Applicable Laws. The Participating County shall also
of the development and construction of the Project in accordance with the

PrOJect Di e nts

Procurement and Enforcement of Construction Contract. The Participating
County ‘shall follow and adhere to all pertinent bidding rules and policies applicable to
Participating County capital projects of this type and size. If there is an ambiguity as to the
applicability of certain contracting rules and/or policies to the Project, the Participating County
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general
construction contract (the “Construction Contract”) between the Participating County and the
contractor selected by the Participating County.

5.3 Completion of the Project. The Participating County acknowledges it is obligated
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to undertake and complete the design and construction of the 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 completion of design and construction of the Project in
compliance with the applicable terms and conditions of such documents. The Participating
County agrees to complete the Project in accordance with this Agreement and consistent with the
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may be modified with the approval of Finance and the recognition of
the Board. :

5.4  Project Access. To the extent not inconsistent with the Bond Documents at all
times during design and construction of the Project and after final completion, the Part101pat1ng
County shall provide to employees, subcontractors, and consultants of the Agenc1es reasonable
unrestricted access to observe, monitor and inspect the Project. The Agencies?, actess to observe,
monitor and inspect shall include the right to review all documents-and: files® relatmg to the
Project, as well as construction on the Site, mcludmg all tests and ins ,,elatlng to design
or construction of the Project.

5.5 Insurance.

('a) Insurance Obligations of the Participating County i

@) Requirements during construction::Not later than the start of construction,
and continuing through completion of construction of thi ¢ Project, the Participating County, at its
own cost and expense, shall secure and mairitai use to be secured and maintained (i) fire,
lightning and extended coverage insuranee;on the Project, which initially may be in the form of a
builder’s risk policy providing coverage 'm; an;amount not less than the construction costs
expended for the Project and, if no: 1lder s risk insurance is in effect, shall be in the form of a
commercial property policy in motnt equal to one hundred percent (100%) of the then
current replacement cost of the Project; excluding the replacement cost of the unimproved real
property constituting the Si that such insurance may be subject to a deductible clause
not to exceed [five hundred thousand dollars ($500,000) or two million five hundred thousand
dollar'sf"($2,‘_5,0‘0;000)] for“any one loss) and (ii) earthquake insurance (if such insurance is
available on the op et: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 of the attributable portion of the Interim Financing, whichever is less
(except that such:insurance may be subject to a deductible clause not to exceed [ﬁve ‘hundred
thous; "d dollars ($500 000) or two million five hundred thousand dollars ($2,500 OOO)] for any
)".‘ ‘The extended coverage endorsement shall, as nearly as practicable, cover loss or
damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious
1msch1ef and such other hazards as are normally covered by such endorsement.

If such policy is expected to expire in accordance with its terms pnor to execution of the
Facility Sublease, the Participating County shall give written notice to the Agenc1es
forty-five (45) days prior to the expected expiration date.

(i)  Requirements after construction completion. The Participating County, at
its own cost and expense, shall secure and maintain or cause to be secured and maintained from
an insurance company or companies approved to do business in the State and maintain after
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completion of construction and/or when placing the Project in operatlon the following insurance
coverage for the Project:

a. General liability insurance in an amount not 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;

b. By signing this Agreement, the Participating County
certifies that it is aware of the provisions of Section 3700, et seg., of the Californid.Labo
which require every employer to be insured against liability for Workers’ Compensatlon or to
undertake self-insurance in accordance with the provisions of that Code, and that-it: w111 comply,
and it will cause its subtenants and assignees to comply, with such provisionsat all such times as
they may apply during the term of this Agreement. ]

c. Auto insurance (written on ISO_'po. 4 f rm CA 00 01 or its
equlvalent) with a limit of not less than one million dollars ($1 0 0:000) per occurrence. Such
insurance shall include coverage for all “owned,” “hired” and non owned” vehicles or coverage
for any auto.

(iii)  Additional Insureds. The Part1c1pat1ng County agrees that the Board[, the
Department,] and the BSCC and their respective rofﬁce -agents and employees shall be included
as additional insured in all insurance requlred herein.

(iv)  Insurance Certlﬁcatc Any anc all insurance policies related to the Project
shall name the Board and the [ENT pa nt” OR “BSCC™] as additional insured parties
and the Participating County shall de q I to the Agcnc1es a certificate or certificates of insurance
authorized by the insurers describing: he insurance coverage and stating that it is in full force and

effect.

W) Self-Insurance: Not\mthstandmg 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.rest n whatever proportions are deemed appropriate by the Participating
County. Th ng County shall furnish the Agencies with a certificate or other written
evidence o icipating County’s election to provide or cause to be provided all or part of
its coverage

] " risk pooling, risk retention, or self-insurance program or any combination
therg6f. -

b)  Insurance Obligations of the [ENTER “Department” OR “BSCC”]. If the
insurance required in (a)(l) expires in accordance with its terms prior to execution of the Facility
Sublease, the [ENTER “Department” OR. “BSCC”] shall, at its own cost and expense, procure
and maintain or cause to be procured and maintained (i) property casualty insurance in an
amount equal to one hundred percent (100%) of the then current replacement cost of the Project,
excluding the replacement cost of the unimproved real property constituting the Site (except that
such insurance may be subject to a deductible clause not to exceed [ﬁve hundred thousand
dollars ($500,000) or two million five himdred thousand dollars ($2,500,000)] for any one loss),
and (i) earthquake insurance (1f such insurance is available on the open market from reputable
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" 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 less(except that such insurance may be subject to
a deductible clause not to exceed [ﬁve hundred thousand- dollars ($500,000) or two million five
hundred thousand dollars ($2,500,000)] for any one loss) The extended coverage endorsement
shall, as nearly as practlcable cover loss or damage by explosion, windstorm, riot, aircraft,
vehicle damage, smoke, vandalism and malicious mischief and such other hazards as are

normally covered by such endorsement. The property casualty insurance shall be in a form '
satisfactory and with carriers which are acceptable to the Board. -

() Disposition of Insurance Proceeds. The Participating County agrees “and
acknowledges that the Board in its sole discretion, may elect to use the proceeds

related costs have been repa1d and (iv) such remaining msurance proceeds are distributed to the

[ENTER “Department” OR “BSCC”], then the [ENTER “Department” OR: “BSCC™] agrees to
distribute such remaining proceeds to the Participating County-

CERTAIN OBLIGATIONS POST PRJECT COMPLETION

6.1 Private Use of the Project:”

6.1.1 Provision of: ormatzony Regarding Private Use. The Participating
County acknowledges that under the't mis of the Facility Sublease, a form of which is attached
hereto as Exhibit D, the Part1o pating County will covenant to provide updated information to
the Board, the [ENTER’,',; ) ‘ent;’ OR “BSCC”] and the State Treasurer annually regarding
private use, if any, of the. Ctine

6.1.2: zcﬂ;‘ion on Private Use of Bond Financed Project. The Participating
County acknowledg at'under the terms of the Facility Sublease, a form of which is attached
hereto as ExhibitD the Participating County will covenant to restrict private use of the Project
as requlred by. the, rms thereof.

; 2 No Liens. The Participating County acknowledges that except as permitted under
the::( er}ns ‘of=the Facility Sublease, a form of which is attached "hereto as Exhibit D, the

Part1<>1pat1ng County will covenant not to allow any liens on the Facility.
N

ARTICLE 7

RECORD RETENTION

7.1 . Establishment of Official Project File. The Participating County shall establish an
official file for the Project (the “Official Project File”). The file shall contain adequate
documentation of all actions that have been taken with respect to the Project, in accordance with’
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generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the proceeds of tax exempt bonds. The Participating County
will provide a copy of such file to the [EN’ R‘,“Department” OR “BSCC”] upon termination of
this Agreement. The documents to be retained shall include, but is not limited to contracts,

payment of invoices, transfer of funds and other related accounting records.

7.2 Preservation of Records. The 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 the Partlclpatmg County records contained i the: Official
Project File must be preserved for a minimum of three years after the last date” ‘on Whlch no
Bonds are outstanding. These records shall be subject at all reasonable times:to: mspectlon
examination, monitoring, copying, excerpting, transcribing, and audit” by the. Agen01es or
designees, by state government auditors or designees, or by federal ‘govetnment auditors or
designees. If any litigation, claim, negotiation, audit, or other action‘involvin g-’the records has
been started before the expiration of the relevant time period set forth in‘the: third sentence of this
paragraph, the related records must be retained until the comple‘uon “the action and resolution
of all issues which arise from it if such date is later than the end-of the afore-mentioned three-
year period.

ARTICLE

MISCEL {ANEOUS

8.1 Entire Agreement. This Agreement constltutes and contains the entire agreement
between the Parties hereto with respect to the transactlons contemplated hereby and supersedes
any prior oral or written underst: nding or.agreement of the Parties with respect to the
transactions contemplated hereby,

8.2 Amendment

arties may, by mutual agreement in writing, amend this
Agreement in any respect V ' '

8.3 Waiver, The: Parties hereto may, from time to time, waive any of their rights
under this Agreementuynléss such waiver is contrary to law, provided that any such waiver shall
be in writing-and s1gned'b“y the Party making such waiver.

8'7".4 “Counterparts. This Agreement may be executed in one or more counterparts, any
one_of- Wthh need not contain the signatures of more than one Party, but all of which when taken
toge her. shall<éonstitute one and the same instrument, notwithstanding . that all Parties have not
signed: the same counterpart hereof.

8.5 Headings. The article and section headings contained in this Agreement are
inserted as a matter of convenience and shall not affect in any way the construction or terms of
this Agreement.

8.6 Further Assurances. Each of the Parties shall execute such other instruments,
documents and other papers and shall take such further actions as may be reasonably required or
desirable to carry out the provisions hereof and to consummate the transactions contemplated
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hereby.

8.7 Survival. The representations, warranties, covenants and agreements made herein
or in any certificate or document executed in connection herewith shall survive the execution and
delivery hereof or thereof, as the case may be, and all statements contained in any certificate or
document delivered by any Party hereto shall be deemed to constitute a representation and
warranty made herein by such Party.

8.8  Governing Law. The laws of the State shall govern this Agree‘r'%ént the

interpretation thereof and any right or liability arising hereunder. Any action or proceeding to
enforce or interpret any prov181on of this Agreement shall be brought commenced or prosecuted

Sacramento County is not a forum inconvenience.

of this Agreement
iental, administrative and
ndmgs including, without

8.9  Compliance with Laws At all times during the performa:
by the Parties, they shall strictly comply with all applicable go; '
judicial laws, ordinances, rules, regulations, orders, covenants:ar
limitation, all applicable environmental laws and regulations:

8.10 Partial Invalidity. If any provisions:of - Agreement are found by any
competent authority to be void or unenforceable, such:provision shall be deemed to be deleted
from this Agreement and the remaining provision§ of h1 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: dehvery or by recognized overnight courier who
maintains verification of dehvery (deemed to,be duly received on the date delivered), or by
registered mail, postage prepaid, return‘recerpt 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:z arid 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 received at the correct facsimile number) to each of the respective Parties as follows:

“State Public Works Board

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

If to the Board

""Cahforma Department of Correctlons and Rehabilitation
9838 Old PlacerVﬂle Road Suite B
‘ _:Sacramento, CA 95827
Attention: Deputy Director, Facility Planning, Construction and
o Management
' Facsimile: 916- 322-5717]
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If to the BSCC: Board of State and Community Corrections
600 Bercut Dr.
Sacramento, CA 95811
Attention: Executive Director
Facsimile: 916-327-3317

If to the Participating County County of [ENTER COUNTY NAME]

or to such other address or number for any of the Parties hereto as ma; ’from time to time be
designated by notice given by such Party to the other Parties in. h nner’ hereinabove
provided. :

8.12  Force Majeure. None of the Parties shall be habIe onsible for any delay or
failure resulting from (and the times for performance by the Partles hereunder shall be extended
by the duration of) causes beyond the control of, and Wxtho 1t the ' fault or negligence of, such
Party, including without limitation acts of God, acts of the pubhc enemy, acts of war or
terrorism, acts of the government or governm: nt, or; quasi-governmental agency or
instrumentality, significant market disruptions, fires ,_'ods earthquakes epidemics, quarantine
restrictions, strikes, civil commotion, casualties mbargoes severe or inclement weather beyond
that usually encountered in [ENTER cot VIE] County, Cahforma shortages in labor or
materials, or similar cause.

hstanding’ anything to the contrary contained in this
oject Document or other certificate, agreement, document
n-'with the [ENTER PROGRAM 'NAME] Financing
Program, the liability of the B¢ *hereunder shall be limited to and satisfied solely out of
proceeds of the Interim T:0an, if atiy; 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 ot from ‘any other assets of the Agencies. The Participating County shall not
enforce the }1ab111ty and obhgatlon of the Agencies to perform and observe the obligations
contained in’ thi greement or any other documents delivered in connection herewith in any
action or" prog edmg wherein a money judgment in excess of the available proceeds of the
foregoing sources shall be sought against the Agencies.

8.13  Exculpation.
Agreement in any Bond Docnm nf, -

. Benefits of this Agreement Limited to the Parties. Except for the Parties to this
Agreement, nothing contained in this Agreement, expressed or implied, is intended to give to any
person (including without limitation the owners of the Bonds) any right, remedy or claim under
or by reason hereof. Any agreement or covenant required herein to be performed by or on behalf
of any Party shall be for the sole and exclusive benefit of the other Parties to this Agreement.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]
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IN 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:

rName]
[Executive Director or Deputy Dlrector]

[DEPARTMENT OF C‘ORRECTIONS AND
REHABILITATION OF THE STATE OF

[Name]
[Title]

COUNTY OF [COUNTY NAME]

By:

[Name]
[Title]
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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]
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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"}
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EXHIBIT D

FORM OF FACILITY SUBLEASE{TC \L 0 "0000000000001"}
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EXHIBIT E-1

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

Cash Contribution

CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
CASH (HARD) MATCH FOR THE [ENTER COUNTY NAME] COUNTY JAIL
PROJECT

All capitalized terms not otherwise defined herem shall have the m aﬁmg iven:them in the

Project Delivery and Construction Agreement.

WHEREAS, pursuant to [ENTER STATUTE] (the “Law”), th “Public Works Board
(the “Board”) is authorized to finance the acquisition, design and’ Cor ctlon ofa [ENTER TYPE
OF FACILITY] facility approved by the Board of State and Comm nity:Corrections (the “BSCC”)
pursuant to Section [ENTER SECTION] of the Cal'fdrma Government Code (the “[ENTER
PROGRAM NAME] Financing Program”); and

WHEREAS, pursuant to - California Code .of: ‘gulatié)ns Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost 0 ‘ertain design and construction activities are
potentially eligible for reimbursement under.the. [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified Gonstruction costs are not eligible; and

WHEREAS, the County of [ENTER COUNTY NAME] (the “Participating County™) has
proposed to bulld a [ENTER TYP F “FACILITY] facility, the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER: PHYSICAL ADDRESS], real property controlled
by the Participating County through feeaslmple ownership (the “Site”); and

WHEREAS, pursuant to the Law the Participating County is paying a portion of the costs of the
Project (the “Cash.(hard) Match”) as described in Exhibit 1; and

WHEREAS
satlsfac‘ao of

Board intends to assist in the oversight and financing of the Project, subject to
ain“Conditions and requirements of the Board, and the Board may in its sole,
retion, issue lease revenue bonds for the Project (the “Bonds”); and

&

’?WHEREAS the interests of both the Board and the Participating County require confirmation of
certain. facts and certain assurances concerning the Cash (hard) Match.

NOW,A THEREFORE, the Participating 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.
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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 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. governmg body of the
Partlclpatlng County. The authorized representative of the Participating: County ‘executing this
Certificate is fully authorized and empowered to take such actlons, for and ont behalf of the
Participating County.

(C)  Governmental Consents. The execution, de‘hvery “and” performance by the
Participating County of this certificate and the use of the Casfl (hard) atch for certain costs of the
Project do not require the consent, approval, permission, /order 11cense or authorization of, or the
filing, reglstratlon or qualification with, any governmental authonty other than the Participating
County in connection with the execution, delivery, and performance of this Certificate, the
consummation of any transaction herein contemplate or t the offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or made and as are now in full force and effect.

D) No Prior Pledge. The Oash( )'yMatch and the Project are not and will not be
mortgaged, pledged, or hypothecated by the' articipating County in any manner or for any purpose
and have not been and will not be.the, subject of a grant of a security interest by the Participating
County. In addition, the Cash (ﬁard)i*Match and the Project are not and will not be mortgaged,
pledged, or hypothecated for the ‘benefit-of the Participating County or it$ creditors in any manner or
for any purpose and have not' been and will not be the subject of a grant of a secunty interest in favor
of the Participating County or its: cred1tors The Participating County shall not in any manner impair,

impede or challenge the : se ity, rights and benefits of the owners of the Bonds or the trustee for the
Bonds. g

- IN WITNE

, HEREOF, the undersigned duly authorized representative of the Participating
County has exec

nd delivered this Certiﬁcate to the Board on the date set forth below.

4 ENTER DATE FROM PDCA COVER PAGE]

COUNTY OF [ENTER COUNTY NAME]

By:

[NAME]
[TITLE]
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Exhibit 1-Description of Cash (hard) Match

NAME] County’s Cash (hard) Match for the Project will be funded from
SOURCES] sources: (1) ,(2) , and
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CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
OTHER PARTICIPATING COUNTY FUNDING FOR THE [ENTER COUNTY NAME]
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 [ENTER STATUTE] (the “Law”), the State Public Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of a: [ENTER TYPE
OF FACILITY] facility approved by the Board of State and Community Correct‘ions (the. “BSCC”)
pursuant to Section [ENTER SECTION] of the California Govemment -Code’ the “[ENTER
PROGRAM NAME] Financing Program™); and .

F

WHEREAS, pursuant to California Code of Regulations Title 1v}sién 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost of certain design a onsf:ructlon activities are
potentially eligible for reimbursement under the [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified design and constructlon co are not eligible; and

WHEREAS, the County of [ENTER COUNT Y NAME] (the “Partwmatmg County”) has
proposed to build a [ENTER TYPE OF ‘FACILITY] facﬂlty, ‘the [ENTER PROJECT NAME]
project, (the “Project™), to be located at [ENTERPHYSICAL ADDRESS], real property controlled
by the Participating County through fee-simple ershlp'(the “Site”); and

WHEREAS, pursuant to the Law, the: Partlr‘xpatmg'jCounty is contributing funding in addition to
its Cash (hard) Match and In-Kmd (soft) Match (the “Other Partwmatmg County Funding”); and

WHEREAS, the Board mten&s t ass1st in the oversight and financing of the Project, subject to
satisfaction of certain cond1t10ns and’ requ1rements of the Board, and the Board may in its sole,
reasonable discretion, 1ssue lease revi ue bonds for the Project (the “Bonds”), and

WHEREAS, the mt
certain facts and cg‘fjcgiin al

ts of both the Board and the Participating County require confirmation of
ances concerning the Other Participating County Funding.

NOW, ZFHE ,[ FORE, the Participating County, acting through its duly authorized
represenfga;tive eby represent, warrant and covenant as follows:

(A) Lawfully Available Funds. The Other Participating County Funding, as described in
EXhlblt 1, has'been derived exclusively from lawfully available ﬁmds of the Participating County.

(B) Other Participating County Funding Is Legal and Authorized. The payment of the-
Other Participating County Funding 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
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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 authorized and empowered to take such
actions for and on behalf of the Participating County.

(C)  Governmental Consents. The execution, delivery, and perforinance by the
Participating County of this certificate and the use of the Other Part1c1pat1ng County Fundmg for
certain costs of the Project do not require the consent, approval, permission, .
authorization of, or the filing, registration, or qualification with, any governm
than the Participating County in connection with the execution, dehvexy,i\and perfermance of this
Certlﬁcate the consummation of any transaction hereln contemplatedi or the offer issue, sale, or

for any purpose and have not been and will not be the’fsubj ect of a grant of a security interest by the

Participating County. In addition, the Other Partici ,Qounty Funding and the Project are not
and will not be mortgaged, pledged, or hypotheceted for:the benefit of the Participating County or its
creditors in any manner or for any purpose and have not been and will not be the subject of a grant
of a security interest in favor of the Part,101pat1n ourity or its creditors. The Participating County
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 Bon :

ndersigned duly authorized representative of the Partlc1pat1ng

IN WITNESS WHEREOF, t
’ 's Certificate to the Board on the date set forth below.

County has executed and deli

Date: [ENTER D ATE FROM PDCA COVER PAGE]

NTER COUNTY NAME]

[NAME]
[TITLE]

E-1-5
Project Delivery and Construction Agreement July 22, 2013



Exhibit 1-Description of Other Participating County Funding

[ENTER COUNTY NAME] County’s Other Participating County Funding for the Project will
be funded from [ENTER NUMBER OF SOURCES] sources: (1) (2 _ .
~and (3)
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EXHIBIT E-2

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

In-kind (soft) Match

[DESCRIPTION TO BE INSERTED]
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

N e’ N N N N e

Aftention:

GROUND LEASE

by and between the

4

[ENTER COUNTY NAME
as Landlord o

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
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GROUND LEASE

THIS GROUND LEASE, dated as of , 20__ for reference only (this “Ground
Lease”), is entered into by and between COUNTY OF [ENTER COUNTY NAME] (the
“Participating County”), a Political Subdivision of the State of California (the “State”), as
Landlord, and the [“DEPARTMENT:' - CORRECTIONS AND REHABILITATION” OR
“BOARD. OF STATE AND:, "OMMUNITY. 'ORRECTIONS”] OF THE STATE OF
CALIFORNIA (the “Departmen "), an entity of state government of the State , as Tenant The
Participating County and the Department are sometimes referred to collectlvely as
and individually as a “Party”. 4,

RECITALS

WHEREAS, pursuant to [ENTER ‘STATUTE], the State Publ Works Board (the
“Board”) is authorized to finance the acquisition, design and constructlon of a jail facility
approved by the Board of State and Community Corrections (the; “BSCC”) pursuant to Section
[ENTER SECTION] and following, as amended, (the “[ENTER PROGRAM NAME] Financing
Program™), the Participating County, [the Department I1BSCC and the Board entered into the
Project Delivery and Construction Agreement (the “PDG’ "f)"‘da d as of , ,20 , for
reference only; and '

WHEREAS, further to the PDCA, the P mgi\ﬂCounty has proposed to build a
[ENTER TYPE OF FACILITY] facility as more partlcularly described in Exhibit A attached
hereto (the “Project”), to be located on real property owned in fee simple by the Participating
County and legally described in Exh1b1t B’ attached hereto (the “Site™); and

WHEREAS, further to the. _DC A the Department desires to ground lease the Site from
the Participating County to assist. the'Participating County in obtaining eligibility for the Board
lease revenue bond ﬁnancmg to’ nice a portion of the construction of the Project (the

“Bonds™); and

WHEREAS, the "Department and the Board desire that the term of this Ground Lease not
terminate or expiré un il the Bonds have been paid in full or retired under the provisions of the

WHERE \ :Pa1t101pat1ng County is desirous of maintaining its eligibility to receive
ﬁnancmg for the Project, and to achieve this end, the Participating County is willing to lease the
Slte to"the Department and

WHEREAS 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

WHEREAS, if the Participating County ‘maintains  its eligibility in the [ENTER
PROGRAM NAME] Financing Program, and the Board in its sole discretion, is able to issue the

1 .
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Bonds to finance the Project in its typical and customary manner, the Department will
concurrently sublease the Site to the Board, (the “Site Lease”), 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 Facility’ Lease, the
Department ‘and the Participating County intend to enter into a Facility Sublease” (the “Fac111t
Sublease”) whereby the Department will sublet the Facility to the Part1c1pat1ng County pursuant
to the terms of the Facility Sublease; and 2

NOW, THEREFORE, in consideration of the mutual obhgatlons of th }Partles hereto,
-the Participating County hereby leases to the Department, and the Departmeht hereby leases
from the Participating County, the Site subject to the terms;=covenants, agreements and
conditions hereinafter set forth, to each and all of Wthh the P‘ ipatmg County and the
Department hereby mutually agree. ‘ B

SECTION 1. Definitions.

As used herein, the following terms shall, have ?folléi;wing meanings:

(a) “[ENTER PROGRAM NAME] Fmancm,q Program” has the meaning glven to
such term in the Recitals. :

(b) “Abatement Event’

Lease.

2

(d) mean each and every document evidencing the Bonds,
1nclud1ng, but not hmlted 'to, the Site Lease, the Facility Lease, the Facility Sublease, and the

ey

~“BSCC” has the meaning given to such term in the Recitals.
‘i(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.

) “DGS” means the Department of General Services of the State of California, an
entity of state government of the State. :
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)] “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
Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.

)] “Easement Property” means real property owned by the Participating County that
is burdened by the Easement Agreement as described in Exhibit 2 to the Easement Agi

(m)  “Effective Date” means the date this Ground Lease is valid, bmdlﬁgand effective
. as provided in Section 2 of this Ground Lease. ‘

()  “Facility” has the meaning given to such term in the Recifals:
(0)
®)
@

exhibits attached hereto.

6] “Hazardous Materials” mean arfy S , material, or waste which is or
becomes, regulated by any local governmet thonty, the State, or the United States
Government, including, but not limited ,Io any n atenal or substance which is (i) defined as a

“hazardous waste”, “extremely hazardous waste”, or “restricted hazardous waste” under Section

25115, 25117 or 25122.7 of the Cahfornla Health and Safety Code, or listed pursuant to Section

25140 of the California Health»a ety Code, Division 20, Chapter 6.5 (Hazardous Waste
Control Law), (i) defined as™“h: ous substance” under Section 25316 of the California
Health and Safety Code, D1v1s1o‘ 20, Chapter 6.8 (Carpenter-Presley-Talmer Hazardous
Substance Account Act) (111) :deﬁned as a “hazardous material”, “hazardous substance”, or

“hazardous waste” under Section 25501 of the California Health and Safety Code.

“Impro ments” mean the physical construction of the Project and other
\' Vér_nents sstructures, furnishings and equ1pment placed in, under or upon the Site

g‘ County under the terms and conditions in the Right of Entry or this Ground

#Indemnitees” has the meaning given to such term in Section 24 of this Ground

(u) “Indenture” has the nieaning 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 interest 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.

) “Parties™ has the meaning given to such term in the preamble.
(2) “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 in‘,,aS";Bseotion
3(b)(4) of this Ground Lease. \

(cc)  “Project” means the bu11d1ngs structures, works and relafed: mprovements -
constructed or to be ‘constructed on the Site, as are more. particularly descrlb d in Exhibit A
attached hereto, and any and all additions, betterments, extensions and i impr eme {s thereto.

3(b)(1) of this

(dd) “Resolution” has the meaning given to such term in Sqﬁsegt
Ground Lease. Al b W

(ee)  “Right of Entry” has the meaning given to sach ermln the Recitals.

(f)  “Right of First Offer” has the meaning given to such term in Section 13 of this
Ground Lease. e =

(g8)
(hh)
(i)
@i

the Part1es upon ’Ehe first day (the “Effective Date”) on which this Ground Lease has been
ce‘nsen}ced 10° ‘by the Board and a duly authorized representative of the Board has consented to this
Ground 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 following 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 consummate all transactions contemplated by this
Ground Lease and by proper action has duly authorized the execution and delivery of this
Ground Lease. The Department shall cause an opinion, dated as of [the date in the preamble of
thls Ground ‘ ase] and in substantially the form of Exhibit D attached to this Ground Lease, to
be delivered to the Board contemporaneously with the Department’s execution of this Ground
Lease;

2) The officers of the Department executing this Ground Lease are duly and
properly holding their respectwe offices and are fully authonzed to execute th1s,«Ground Lease
and

3 This Ground Lease has been duly authorized, exe¢ ted and. dehvered by
the Department, and will constitute a legal, valid and binding agreement ‘of the’ Department,
enforceable against the Department in accordance with its terms on the Effe ve Date.

(b) Representations, Warranties and Covenants of the Partlclpatmg County. In
addition to any express agreements of Landlord herein,.the Part1c1pat1ng County makes the
following representations, warranties and covenants to the De' rtment as of the Effective Date:

(1) The Participating County, by Resolutlon of the Board of Supervisors
(“Resolution™), has full legal right, power and’authe ty 10 enter into this Ground Lease as
Landlord, to transfer and convey the Leasehol Estate to the Department under this Ground
Lease, and to carry out and consummate all‘transactions contemplated by this Ground Lease and
by proper action has duly authorized the cution and delivery of this Ground Lease. The
Participating County shall cause an ppinion, dated as of [the date in the preamble of this Ground
Lease] and in substantially the form, of Exhibit D attached to this Ground Lease, to be delivered
to the Board contemporaneously ith" e Part1c1pat1ng County’s execution of this Ground Lease.

) The ofﬁcers 0 ,:-Part1c1pat1ng County executing this Ground Lease are duly
and properly holding the1r respective offices and have the legal power, right and are fully
authorized to execute th round Lease pursuant to the Resolution.

‘This* Ground Lease has been duly authorized, executed and delivered by
,.and will constitute a legal, valid and binding agreement of Participating
against the Participating County in accordance with its terms upon the

The Participating County is the owner in fee simple of the Site and has
marketable and insurable fee simple title to the Site, there is no suit, action, arbitration, legal,
administrative, 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 Exhibit E, 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 ExhibitF, attached hereto, that, if
determined adversely, would materially and adversely affect the ability of the Partrclpatmg
County to perform its obligations under this Ground Lease.

@) This Ground Lease is, and all other instruments, documen;s,,“ xh its, and
agreements required to be executed and delivered by the Participating County in connect1on ‘with
this Ground Lease are and shall be, duly authorized, executed and delivered by the’ Partrcrpatrng
County and shall be valid, legally binding obligations of and enforc able agamst the
Participating County in accordance with their terms. :

®) Neither the execution and delivery of this Lease and documents
referenced herein, nor the incurrence of the obligations set fort;h‘:h or the consummation of
the transactions herein contemplated, nor compliance with-the terms of this Ground Lease and
the documents referenced herein conflict with or result:in“the materlal breach of any terms,
conditions or provisions of, or constitute a default under, any agreernents or instruments to which
the Participating County is a party or affecting the Sit ;

&

: ® There are no attachments, execution proceedings, or assignments for the
benefit of creditors, insolvency, bankruptcy, tganization or other proceedings pending against
the Participating County.

(10)  There are no: .rcﬂlllrave been no:

(A) actu ending public improvements which will result in the
creation of any liens, encumbrances or assessments upon the Site, including public assessments
or mechanics liens, otherthan the-Pérmitted Encumbrances, and the Participating County agrees
to indemnify, defend and Id the Department free and harmless from and against any claims,
liabilities, losses;" costs, damages, expenses and attorneys’ fees arising from any liens,
encumbrances ot‘assessments that have been, or may be, imposed upon the Site as a consequence
of actual or” imp ingpublic improvements at or after the Effective Date, including any
obligations to: e or assessment for infrastructure to the extent such liability survives or
continues at or: after the Effective Date, and the Department agrees to cooperate with the
Partlcrpatmg County, at the Participating County’s costs and to the extent permitted by law, with
réspect to the Participating County’s efforts to remove any such liens, fees, assessments, or
encumbrances

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

(C)  notices of any condemnation, zoning or other land-use regulation
proceedings, 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@f;ﬁneh :
event or circumstance that makes any representation or warranty of the Particiﬁiiting County
under this Ground Lease untrue or misleading, or of any covenant of the Pa: ipating County
under this Ground Lease incapable or less likely of being performed. The: Par’uclpatmg County’s
obligation to provide the notice described in the preceding sentence to f;he Departrhent shall in no
way relieve the Participating County of any liability for a breach by th‘ rtlclp‘atmg County of
any of its representations, warranties or covenants under this Ground. Lease. s~

(14)  The Department shall at all times duyifg th Térin'have access to and from
the Site. :

(15)  No representation, warranty o statement of the Participating County in
this Ground Lease or in any document, certificate,  exhibit or schedule furnished or to be
furnished to the Department pursuant hereto co ntains or will contain any untrue statement of a
material fact or omits or will omit to stat ‘a mal nal fact necessary to make the statements or
facts contained therein not mlsleadmg

SECTION 4. Lease of Ihe §1te Access, Utilities and Repairs Easements and
Recordation of Lease. '

(a) Lease of the Slte an Recordatlon of Ground Lease. The Partlclpatmg County
hereby leases the Slt@é%to the De“partment and the Department leases the Site from the
Participating County. Th Partlclpatmg County further agrees to provide, or cause.to be
provided, to the Depanm sand its assigns or sublessees, adequate parking spaces at no cost,
and such utility: ‘as the Participating County customarily provides or causes to be
provided to facilities similar to the Project, including without limitation electricity, gas, water,
sewer, garbag al, heating, air conditioning and telephone. The Department and the Board
shall yhave the“right to record this Ground Lease in the Official Records of the Partlclpatmg

Coun as 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 Easement. 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 Department-and the
Board shall have the right to record the Easement Agreement in the Official Rocords of the
Participating County as of the Effective Date or anytime thereafter. The Easements, to be granted
by the Participating County are subject to the limitations set forth in the Easeme

SECTION 5.

Landlord Right of Entry for Construction and O

(a) Landlord Right of Entry for Construction aﬁd‘ Operation. ~ Notwithstanding
anything to the contrary contained herein, Landlord has reserved the ‘right to enter and use the
Site for construction of the Project pursuant to the terms and conditions in the Right of Entry.

() Quiet Enjoyment. The Part1c1pat1ng Cou nty covenants that the Department, its
assigns or sublessees, may quietly have, hold, a ‘all”of the Site and the Improvements
during the Term of this Ground Lease an an extended term hereof, without hindrance or
interruption by the Participating County or'by any other person or persons lawfully or equitably
claiming by, through or under the Partlolp ing: County, except as limited by the Perm1tted
Encumbrances. S

#

SECTION 6. Purpose and

The Parties reasonablyg_,xpec, for the Site to be used by the Department, and each of its
assignees or sublessees uring ‘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 Parties: a Jédge that the Site may be utilized for other types of correctional
housing or othéf public purposes as may be required to exercise the Board’s obligations, rights
and remedie§ und the‘Bond Documents.

‘ l?he Participating County acknowledges and confirms that the Department’s use of the
ol Estate created hereunder includes, but is not limited to, allowing for potential
ﬁnancmg and construction of the Project and the leasing of the Site and/or the Facility pursuant
to the" Slte 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

g
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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 assighment.
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 Facﬂlty by the
Board to the Department under the Facility Lease.

SECTION 8. No Commitment to Issue the Bonds and Non-Liability of the Department
and the State.

The delivery of this Ground Lease shall not directly, indirectly or. contmgently, obhgatn
the Department, the Board or any other subdivision of the State to isstie ‘the Bonds or levy any
form of taxation or to make any appropriation with respect to the Proj ec~ Any obhgatlon of the
Department created by or arising out of this Ground Lease shall fiot impose-a debt or pecuniary
liability upon the Department, the Board or any other subd1v1510n of the State, or a charge upon -
the general credit or taxing powers thereof but shall b 3 payable solely out of funds duly
authorized and appropriated by the State. » ;

SECTION 9, Coopveratio

The Participating County has a duty to fully cooperate and provide all necessary
assistance to the Department and the Board to’aid them in their efforts to finance the Project.
The Partlclpatmg County acknowledges that, it is “authorized and directed to provide cooperation
concerning the issuance of the Bonds mcludmg without limitation, executing and delivering
such certificates, legal opinions or:1 struments’as the Department or the Board may reasonably
request. The Participating County’s Tegal counsel, Chief Administrative Officer and its Sheriff
are authorized and directedto cooperate in the issuance of the Bonds and to execute. all
documents reasonably needed"’ cc mphsh such financing.

and Extension.

The Termm: of this Ground Lease shall commence on the Effective Date and shall co-
terminate on''the sameydate as the Facility Lease, unless such Term is extended by the parties
thereto, of“unless: oner terminated as provided herein, except no termination of this Ground
Lease shall occur until all the Bonds and all other indebtedness incurred by the Board for the
PrOJect if' any, have been fully repaid.

‘SPECTION 11. Rental.

The Department shall pay the Participating County rental in the sum of Ten Dollars
($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 Assessment.

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 Department’s
interest in the Site.

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

(a) Right of First Offer. Should the Partlc1pat1ng County decidé to sellthe Site at any
time during the Term of this Ground Lease, the Participating County shall‘notify the Department
and the Board in writing of such intention prior to soliciting offeI’ ,any prospective
purchasers. In such event, the Department and the Board shall-have en’(15) months from
receipt of such notification of intention to sell to mfonnathe Partlclpatmg County of the
Department’s interest in acqulrmg the Site. The Part101pat1ng ‘County understands that the
State’s acquisition process requires an appropriation of yfunds and the approval of the Board. The
Participating County agrees to reasonably cooperateff' ith theh Department in obtaining such
approval and in meeting any other State property acquisition requlrements that may exist at that
time. If the Department informs the Part101pat1ng 'Coﬁhty of the Department’s intention to
acquire the Site within said fifteen (15) month perlod the Parties agree to negotiate a purchase
agreement in good faith and at a price thdt is “fair market value of the Site at the time the
Department exercises its Right of Flrst Offer

(b) Priority of Ground- Lease If the Department and the Participating County are
unable to agree on the terms and. condltlons for the purchase and sale of the Site, or if the Board
does not approve the acqu1s1t1on of* the Site by the Department, the Participating County shall be
free to market and sell the S1te toa thlrd party; provided, however, any new owner of the Site
shall acquire the Site subJect to thi§ Ground Lease and any encumbrances related to the Bonds
and the Bond Documen ~ The Department and the Board shall have no obligation to
subordinate the Grdund I.ease, the Bonds or the Bond Documents to accommodate the new
owner or lendef(s):

4 Damage or Destruction.

‘Damage or destruction to the Project shall not act to terminate or cancel this Ground
Lease “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 coverage.

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 expiration of this Ground Lease, fee title to the Improvements,
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 necessity; ()f a deed from
the Department to the Participating County.

SECTION 17. The Department’s Right to Terminate.

The Department, with the approval of the Board, shall have ('th rlght te terrmnate this
Ground Lease upon thirty (30) days written notice to the Part101pat1 ,_,County without any
liability; provided, however, no termination of this Ground Lease. 0firevesting of title to any
portion of the Site or vesting of title to the Project may occur untll the Bonds have been fully

paid or retired under the provisions of the Bond Documents,

SECTION 18. The Participating County’s nght to Termmate

Participating County’s proper exercise ef 1ts:term1nat10n rights pursuant to Article 2,
section 2.2(b) of the PDCA serves to termmat this,. Ground Lease effective on the date of
termination of the PDCA.

SECTION 19. Non-Terrninaﬁz;ﬁ, Defatilt’"énd Damages.

This Ground Lease shall’ ex re:at the end of the Term. It is expressly agreed by the
Parties to this Ground Lease that any default under this Ground Lease will not allow e1ther Party
the Site and the Project under thlS“Gl‘Ollnd Lease, the Site Lease or the Facility Lease. Until such
time as the Bonds- have_bee' ~fully paid or retired under the provisions of the Bond Documents,
the sole remedy-of any Party upon such default shall be a suit for money damages or specific
performancefto rem dy such a default.

SECTION 20’ Waste and Hazardous Materials.

. Neither 'the Participating County nor the Department shall knowingly commit, suffer or
permit.z iny waste or nuisance on the Site or any acts to be done thereon in violation of any laws
or ordmances 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
person 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
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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 eontinued
use by the State, then this Ground Lease shall terminate when possession is taken by the
condemning entity.

If this Ground Lease is terminated because of such taking and any ‘of ! the Bonds are
outstanding, then all proceeds from any permanent or temporary taking, shall be: used to repay
any outstanding Bonds as provided in the Bond Documents, 1nclud3n ny outstandmg or
accrued interest, and upon full repayment of the Bonds then the remalmng procy éds, if any, shall
be distributed to the Department and the Participating County:acc dmg to their respective
interests as provided in the Bond Documents. The Partlclpa’cmg ounty“ and the Department
shall each have the right to represent its own interest, At its own cest and expense, in any
proceedings arising out of such takmg, and each of the Partlclpatmg County and the Department

‘‘‘‘‘

condemning authority only with the other Party S.. consent 1f such settlement would affect the
other Party’s rights.

If this Ground Lease is not termmat’ed becatise: ef such taking, then it shall remain in full
force and effect with respect to the remamder of the Site and the Project. The Participating
County and the Department each, waives the ‘provisions of the California Code of Civil
Procedure, Section 1265.130, or .any Similar law that permits a Party to petition a court to
terminate this Ground Lease upon-a taking affecting the Site or the Project, the Parties agreeing
that any such termination rlghts sha be'otily as expressly set forth in this Ground Lease.

efi] ‘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 nfatures or
comes due; except that, if the Department or the Board desires to contest any such lien, it may do
so. If any such lien is reduced to final judgment and such judgment or other process as"'may be
issued for the enforcement thereof is not promptly stayed, or if so stayed, sai \thereafter
expires, the Department or the Board shall forthwith pay and discharge sald ]udgm o,

SECTION 24. Indemnification.

As required by Section [ENTER SECTION] of the Cahforma vernment Code, the
Participating County hereby agrees that it shall indemnify, protect defend and hold harmless the
State, including but not limited to, the Department, the Board DGS, and each of their respective
officers, governing members, directors, officials, employ:ees subcontractors consultants and
agents (collectively the “Indemnitees™), for any and all claims, habllmes and losses arising out of
the use of the Site or the Project, including, but net-limited to, all demands, causes of action and
liabilities of every kind and nature whatsoever : ,arlsm ut’of, related to, or in connection with
(a) any breach of this Ground Lease by the Parti ating County; (b) the construction, operatlon
maintenance, use and occupancy of the Pr any acts or omissions of any contractor hired
by the Participating County or its agents or; subcontractor hired by such contractor (collectively
the “Claims™). The Participating COunty s obhgatlon to mdemmfy defend, and save harmless
the Indemnitees shall extend to’“al ,,Clalms arising, occurring, alleged, or made any time,
including prior to, during, or aftér this Ground Lease is in full force and effect. The Participating
County’s obligation to 1ndemmfy, defend and save harmless the Indemnitees shall apply
regardless of any active and/or passwe negligent act or omission of the Indemnitees, but the
Participating County shall not be obligated to provide indemnity or defense for Indemnitees
wherein the Claims:ariseiout of the gross negligence or willful misconduct of the Indemnitees.
The indemnification® obhgatlon of the Participating County set forth in this Section shall survive
the expiratiop the Term or earlier termination of this Ground Lease.

SEC\TIO‘Y 25 Non-Encumbrance

g The Part1c1pat1ng County covenants that the Facility is not and will not be mortgaged,
pledged or hypothecated in any manner or for any purpose and has not been and will not be the
subject ofa 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.

(©) Law_Governing. This Ground Lease shall be governed excluswely by the
provisions hereof and by the laws of the State and any action arising from or relatmg to this
Ground Lease shall be filed and maintained in Sacramento County Superior Court Sacramento
California.

(d)  Section Headings. All articles, paragraph and section headmgs tltLes or captlons
contained in this Ground Lease are for convenience of reference only and.are hot intended to
define or limit the scope of any provision of this Ground Lease.

(e) Conflicts Between Terms of Documents. Nothm -this Ground Lease is
intended to amend, modify or supersede the PDCA expect as expressly provided herein. In the
event of any inconsistency in the PDCA and this Grolmdx ease the inconsistency shall be
resolved by giving preference to the PDCA. In the ‘event of any inconsistency between this
Ground Lease and the Bond Documents, the 1 ene;es shall be resolved by giving
preference to the Bond Documents.

® Relationship of Parties. The' Department and its agents and employees involved
in the performance of this Ground Lease” shall act in an independent capacity and not as officers,
employees or agents of the Part101pat1ng Cou

(8 Successors and Assmns’ﬁ The terms and prov1s10ns hereof shall extend to and be
binding upon and inure to the:benefit.o the successors and assigns of the respective Parties.

(h) Partial In;\"lk,alidi f'any one or more of the terms, provisions, covenants or
conditions of this Ground“Lease shall to any extent be declared invalid, unenforceable, void or
voidable for any reaso ‘court of competent jurisdiction and the finding or order or decree of
which becomes. final,«none. of the remaining terms, provisions, covenants or conditions of this
Ground Leaseishall be affected thereby, and each provision of this Ground Lease shall be valid and
enforceable t 1185t extent permitted by law.

(1) Notices. All notices herein which are to be given or which may be given by either
Party to the othet, shall be in writing and shall be deemed to have been given three (3) business days
after’ dep051t in the United States Mail, certified and postage prepaid, return receipt requested and
addressed as follows:

m to, CA 95 827
ttention: - Deputy Director, ‘Facility Planning; Construction
and Management

 Facsimile: 916-322-5717]
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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: County of [ENTER COUNTY NAME]
[ENTER STREET ADDRESS]
[ENTER! CITY STATE: AND ZIP CODE]
Attention: [ENTER POSIT ION TITLE]'
Facsimile: [ENTER FAX NUMBER

Nothmg herein contained shall preclude the giving of any such’ wntt 'n‘ rlotlce by personal
service, in which event notice shall be deemed given when acually recelved The address to
which notices shall be mailed to a Party may be changed by wrltten notlce given to all Parties as
hereinabove provided. e

N

)] Execution and Counterparts. This Ground Lease may be executed in any number
of counterparts, each of which shall be deemed to be ‘anAorlgmal but all of which together shall
constitute one and the same Ground Lease. It is als agreed that separate counterparts of this
Ground Lease may separately be executed by the srgnatones to this Ground Lease, all with the

same force and effect as though the same counterpart had been executed by all of the signatories.

(k)  Bankruptcy. In the event of any bankruptcy proceeding, this Ground Lease will
not be treated as an executory contract and cannot be rejected by the Participating County.

Q) Exhibits. The follbw 1g° Exhibits are attached to this Ground Lease and
incorporated by reference her"""

Exhibit Ay Project Descrlptlon

Exhibit B: ‘Legal Description of the Site

Exhlbit;C: ‘Form of Easement Agreement for Grants of Access, Utilities and
_+"Repairs

D: Form of Legal Opinion Letter .

Exhibit E: List of the Permitted Encumbrances

Exh1b1t F: Pending and Threatened Lawsuits

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]

15
Ground Lease July 22, 2014



IN WITNESS WHEREOPF, 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:

Name:
Title:

[DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE

STATE »OF CALIF ORNIA]

CONSENT: STATE PUBLIC WORKS
BOARD OF THE STATE OF CALIFORNIA

By:
Name:
Title:  [Executive Director ér Deputy Di

Date:

APPROVED: DEPARTMENT OF GENERAL
SERVICES OF-THE
CALIFORNI,

(Pursuant to- nt Code Section 11005)

Title: "

16

_Ground Lease

July 22,2014



State of California )

County of )

On , 20 before me, ’ notary,
(here insert name and title of the officer)*

personally appeared who proved to m = he basis of

satisfactory evidence to be the person(s) whose name(s) is/are sgbgicribekd 10 the within

instrument and acknowledged to me that he/she/they executed he. samem his/her/their

i
E

authorized capacity(ies), and that by his/ber/their signature(s) on’ ]

the entity upon behalf of which the person(s) acted, executsd’ they“\i:ngtrﬁmeﬁt.

1 certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )
On , 20 before me,

(here insert name and title of the officer)
personally appeared

satisfactory evidence to be the person(s) whose name(s) is/are sgbf
instrument and acknowledged to me that he/she/they executed th
authorized capacity(ies), and that by his/her/their signature(s) on’the‘l Iﬁéﬁt the person(s), or

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

I cartify under PENALTY OF PERJURY under thellaws ogth‘é State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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CERTIFICATE OF ACCEPTANCE

This is 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 Public Works
Board pursuant to authority conferred by said Board in its duly adopted delegatlon resolunon on
December 13, 2013. %

"{‘:. ,

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordéd Heea' st be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of Acceptance dated subsequent to
recor datton of the original deed or the most recent correction deed if any. i S

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

Name:
Title:

APPROVED

[DEPARTMENT OF CORRECTIONS AND
RE}LABILITATION _OF THE STATE ‘OF
CALIFORNIA] 7

By: - Date:

Name: o
Title:

APPROVED ™

“OF GENERAL SERVICES OF
THE &TATE OF CALIFORNIA
(Par uant to:Government Code Section 11005)

Date:
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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.

[THE AREA ABOVE IS RESERVED FOR RECORDER’S USE]

EASEMENT AGREEMENT FOR GRA TS OF
ACCESS, UTILITIES AN ] ) REPAIRS

This Easement Agreement for Grantsto, Access Utilities and Repairs (this “Easement
Agreement”), dated for reference only‘as of & , 20, is made by and between
COUNTY OF , (the “Partlcmatmg County ’), a Political Subdivision of the
State of California, as grantor “and the [“DEPARTMENT OF "CORRECTIONS  AND
REHABILITATION” OR BOARD OF STATE AND COMMUNITY CORRECTIONS”] OF
THE STATE OF CALIFORNIA (the “Department”) an entity of state government of the State
of Cahforma as grantee . :

RECITALS

L ,20 _ for reference only, (the “Ground Lease”) for the
al property located in the County of [ ] and more particularly
1, attached hereto and incorporated herein by this reference (the “Site”); and

= 3 :'*The Ground Lease provides that the Participating County, as owner of certain real
property adJ acent to the Site, shall grant Easements to the Department in the Easement Property,
which 1§ nore 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 Easement Agreement.

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

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 respective contractors, subcontractors, employees, lessees; licensees,
permittees, successors and assigns a non-exclusive easement over and across: the Easement
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and from the Sife'and
the Project (the “Access Easement”); provided, however, that rights pursu; ich Access
Easement shall only be exercised if there is no reasonable access to the Slte and the Project via
adjacent public streets and roadways and subject to the security: '1tat1ons ‘'set forth in
Section 2.3 hereof; and provided further, that such Access Easement i ly‘effectlve (i) during
such times where the Department, or its lessees, successors or.assign is'in possession of the
Facility and is responsible for maintenance and repair of the Facility' urider the terms of the
F acxhty Sublease or (ii) during such times where the Board; or its" lessees, successors or assigns,
is in possession of the Facility and is responsible for malntenance and repair of the Facility under
the terms of the Facility Lease. . '

2.2 Grant of Utilities and Repéirs Easerient. The Participating County, as the
owner of the Easement Property, hereby grants fo. and for the benefit of the Department and the
Board and their respective contractors, subedntractors, employees lessees, licensees, permittees,
successors and assigns a non-exclusive easement -across, over and under the Easement Property
as shown in Exhibit 2 hereto for the: purpose ‘of:.a) installation, maintenance and replacement of
utility wires, cables, conduits and- plpes for “Utilities”, as defined below; and b) other purposes
and uses necessary or desirable:for the repair, operation and maintenance of the Facility (the
“Utilities and Repairs Easement” and Iogether with the Access Easement, the “Easements”);
provided, however, that such Ut111tles and Repairs Easement is subject to the security limitations
set forth in Section 2.3 her of; and; provided further, that such Utilities and Repairs Easement is
only effective (i) during such.times where the Department, or its lessees, successors or assigns, is
in possession of th c111ty and is responsible for maintenance and repair of the Facility under
the terms of. the Fac111ty Sublease or (ii) during such times where the Board, or its lessees,
SUCCesSsors. or‘ signs;:i§ in possession of the Facility and is responsible for maintenance and
repair of the Facﬂlty -under the terms of the Facility Lease. “Utilities” shall mean any and all wet
and dry utlhtles (including sewer) necessary or required to service the Facility, including,
W,1thout hmltatlon all electrical, natural gas, water, sewer, telephone, data, and other
telecommumcatlons services. : .

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 respective
lessees, successors or assigns shall contact the [Title of Appropriate Indmdual at Participating

County] to ensure that such exercise of rights granted under the Easements will be in compliance
~
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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 Easement 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 this: Easement
Agreement shall entitle any of the parties hereunder to cancel, rescind, or otherwise termmate
this Easement Agreement, but such limitation shall not affect in any manner any other rrghts or
remedies which a party may have hereunder by reason of any breach.

5. Character. The Easements granted by this Easemen Agreement shall be
appurtenant to the Site and nonexclusive and for the use and benefit of the Department and the
Board. This Easement Agreement is not intended to grant aifee interest in the Easement
Property, nor is it intended to be a lease or a license. The Dep acknowledges that the
Easements herein granted are nonexclusive easements and.that the Parklcrpatmg County and its
successors and assigns may grant one or more additional non- -exclusive easements in the
Easement Property to third parties, so long as the rights granted by such easements do not
materially interfere with or hinder the use of the Easements by the Department or the Board or
that of their respective lessees, successors or a531gns

6. Covenants Running with the'fand; Binding on Successors. Pursuant to California
Civil Code section 1468, this Easement’Agreement and the Easements are covenants related to
the use, repair, maintenance and imptovement of the properties benefited and burdened hereby,
and, as such, the covenants set foith herein shall be binding upon the Easement Property and
shall be binding upon all partres having 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 lessees, s ceessors ‘and assigns of the Partrclpatmg County, the Department,
and the Board -

8. ecordation of Easement Agreement. This Easement Agreement shall be
recorded.ifi’ thie%Off al Records of [ENTER COUNTY. NAME] County, State of California, and
shall serve as notice to all parties succeeding to the interest of the parties hereto that their use of

te and the: Project and the Easement Property shall be benefited or restricted, or both, in the
manner “herein described.

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 Board and
the current owner of the Easement Property and recorded in the Official Records of [ENTER
COUNTY NAME] County, State of California.

10.  Warranty of Authority. The Participating County represents and warrants as of
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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,
(iii) 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 Agreement.

11.  Counterparts. This Easement Agreement may be signed in multiple counterparts
which, when signed by all parties, shall constitute a binding agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Easement Agreemem to
be executed by their respective officers thereunto duly authorized, all as of thé day and year first
written above. £

[DEPARTMENT OF CORRECTIONS
—~AND REHABILITATION OF THE
| STATE OF CALIFORNIA]

Name

#E0

CONSENT: STATE PUB V
BOARD OF THE STATE OF CAL FORNIA

Title:  [Bxécitive Difector of Depiity Diréctot)

APPROVED: ‘I EPARTMENT OF GENERAL
SERVICES OF TH‘E STATE OF
CALIFORNIA@
(Pursuant t6°Government Code Section 11005)
By: “n
Name:
Title:
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State of California )

County of )
On | , 20 before me,

(here insert name and title of the officer) ', LN
personally appeared who proved to re: on: the bd§1s of

instrument and acknowledged to me that he/she/they executed €
authorized capacity(ies), and that by his/her/their signature(s) on“the1 ‘ méﬁt the person(s), or

the entity upon behalf of which the person(s) acted, executed Athe 1nstrument

I certify under PENALTY OF PERJURY under the laws o-f the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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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 to Fﬁe on: the ba51s of

satisfactory evidence to be the person(s) whose name(s) is/are subscrlbedg to.-the within

instrument and acknowledged to me that he/she/they executed _sa ,e {n his/her/their

nstru ) ’ent the person(s), or

authorized capacity(ies), and that by his/her/their signature(s) on’ ]

the entity upon behalf of which the person(s) acted, executed the mstrument

I certify under PENALTY OF PERJURY under theﬁ aws ofthe State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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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 Easement 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 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 Public Works Board pursuant to authorl’cy ( nferred by
said Board in its duly adopted delegation resolution on December 13, 2013. g

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordéd deed must be rewewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of, Acceptzznce datea' subsequent to
recordation of the original deed or the most recent correction deed if any.

ACCEPTED

-STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

. Date
Name:
Title:

APPROVED

[DEPARTMENT OF CORRECTIONS‘ AND
REHABILITATION OF o T 'STATE OF

CALIFORNIA]
By: ‘ Date:
, T OF GENERAL SERVICES OF
THE: STATE OF CALIFORNIA
(Bursuant to-Geévernment Code Section 11005)
Date:
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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 of th patmg County] and the
Department for the [insert name of the PI‘OJeCt] Located at [insert address of the
Site] . 2 :

Ladies and Gentlemen:

I am legal counsel for [insert name of clien 1 respect to the above referenced matter.
I have examined originals or copies, cert1ﬁed St-otherwise identified to my satisfaction, of such
documents, exhibits, public records and other instruments in connection with the Ground Lease
dated as of , 20 for Ieference only between [insert name of the Participating
‘County], as landlord, and the Department of Corrections and Rehabilitation of the State of
California (the “Department ")y as‘\tenant (the “Ground Lease”), and have conducted such other
investigations of fact and law as I hav deemed necessary for the purpose of this opinion.

" [Use one of the following alternatives]
- .ﬂ'."r[}llternative 1: If the Participating County is the client]

1 The [insert name of the Participating County] is a political subdivision of the
S’gate of Cahforma created in accordance with the provisions of the Constitution of the State of
Cahforma with full legal right, power and authority to enter into and perform its obligations
under the 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 Easement Agreement in the
form attached as Exhibit C to the Ground Lease” and revise letter accordingly].

[Alternative 2: If the Department is the client]

1. The Department is an entity of state government of the State of California with
full legal right, power and authority to enter into and perform its obligations under the Ground
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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 upon and
enforceable against the [insert name of client] in accordance with [its/their] terms. if- [it is/they
are] in like fashion valid and binding upon and enforceable against the respectlve other ‘parties
thereto, except that enforceability may be limited by bankruptey, insolvengy. and other'laws
affecting the enforcement of creditors’ rights generally and by the apphcat1 n of equitable
principles if equitable remedies are sought.

3. The execution and delivery by the [insert name of che of the Ground Lease
[and Easement Agreement] and compliance with the prov1s1onw thereof do not and will not
materially conflict with or constitute on the part of the [1nsert name:of \'hent] a breach of or a
default under the law, administrative regulation, Judgment decree or“any agreement or other
mstrument known to me which the [insert name of chent] isa party or otherwise subject.

4. All actions on the part of the [insert’ nam of ehent] necessary for the execution
and performance of the Ground Lease [andi Easeme t Agreement] have been duly and
effectively taken, and no consent, authorizatiox Kproval of, or filing or registration with, any
governmental or regulatory officer or body not a]readj} obtained or not obtainable in due course
by the [insert name of client] is required to:be obtamed by the [insert name of client] for the
making and performance of the Ground Lease [and Easement Agreement] .

5. There is no actlon;' su1t ot proceeding pending (with the service of process having
been accomplished) to restrain or enjom the execution and delivery of the Ground Lease [and
Easement Agreement], or in any. way contesting or affecting the validity of the Ground Lease
[and Easement Agreemen

Very truly yours,

[INSERT NAME OF CLIENT]

By:
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]
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EXHIBIT F

(Pending and Threatened Lawsuits)

(to be inserted)
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Location of Site | RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

Agency: [Depaﬂment of Correctloniand
Rehabilitation of the State of California]

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPEILATION
AGREEMENT (this “License”) is entered into as of ,20__, by and between the
[“DEPARTMENT OF CORRECTIONS AND. REHABILITATION ,OR “BOARD' OF
STATE AND COMMUNITY CORRECTIONS”] OF THE STATE O CALIFORNIA (the

“Department”), an entity of state government of the State of Cali (the “State”) as
licensor, and the COUNTY OF [ENTER COUNTY NAME] (the “Partlomatmg County”), a
political subdivision of the State of California, as hcense 2 The, ‘Depar’tment and the
Participating County are sometimes individually referred to’ a “Party” and collectively as
“Parties”. : ! B,

WHEREAS, pursuant to [ENTER STATUTE] of the California Government Code,
the State Public Works Board (the “Board”).is uthonzed to finance the acquisition, design
and construction of a jail facility approved by the Board of State and Community Corrections
(the “BSCC”) pursuant to Section [ENTER STATUTE] of the California Government Code
(the “{TENTER PROGRAM NAME] Fi mancmg ‘Program”); and

WHEREAS, the Participating County has proposed to bulld a jail facility, the
project (the “Project”);: to be located at [ENTER PHYSICAL ADDRESS], real

property controlled by, the Partlclpatmg County through fee-simple ownership (the “Site™);
and

; WHEREAS the Department, as lessee under the Ground Lease intends to provide the
Part ipating 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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L. 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 Participating County of its rights under th1 Ticense.

2. License Term — This License shall commence on the Effective Date . he Gfound
Lease and shall terminate on the date of termination of the PDCA (the:*/Term”).

onduct all Activities in

3. Compliance with Laws — The Participating County shall
compliance with all Federal, State and municipal statutes and dmances and with
all regulations, orders and directives of appropriate goy ntal agencies (“Laws
and Regulations™), as such Laws and Regulationéf*exiétffdunng the Term of this
License.

4. Inspections — The Department, the Board and thelr"representatlves employees,
agents or independent contractors may: enter and inspect the Site or any portion
thereof or any improvements thereon;, and roject at any time and from time to
time at reasonable times to veri arti 1pat1ng County’s compliance with the
terms and conditions of this Li ‘

5. Special Condition — In« the performance of the required studies and tests, the
Participating County dcknowledges that the Participating County will practice all
due diligence to protect th Slte

6. Cooperation — In the event the Department or the Board has business on the Site or

the Project, the, Paltlclpatmg County agrees to coordinate the Activities with the
Department or”the Board to minimize any impairment of access to the Site or the
PrOJect n ‘ny inconvenience to or disruption of the Department’s or the Board 's
... Department and Board agree to coordinate their business at the Site or
ject so as to minimize any delay or disruption of the Participating County’s
Activities.

Indemnity — 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 agents or subcontractor hired by such contractor; 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 fo ' in this
Section shall survive any termination of this License.

8. Insurance — The Participating County shall maintain the following:in:
1) Commercial General Liability with limits of no less” tha one m11110n
dollars ($1,000,000) per occurrence and Fire Legal L1ab111ty no_less than five
hundred thousand dollars ($500,000); 2) Automobile Liabilit ,w1th a combined
single limit of no less than one million dollars ($1;000,000) per accident and
3) Workers Compensation as required by law and ‘Em s Liability with limits
of no less than one million dollars ($1,000,000):per occurrence. The Participating
County shall be solely responsible for momtonng ‘ensuring that the necessary
Workers Compensation Insurance is in effect for all persons entering onto the Site.

9. Utilities — The Department makes no" guarantee ‘as to the reliability or availability
' of utility services. The Department 11 not supply any utility services to the Site
or the Project. ,

It is expressly understood that this License is not
exclusive and does n any way whatsoever grant or convey any permanent
easement, lease, fes ot r interest in the Site or the Project to the Participating
County. Any such acqulsltlon of use rights shall be separate agreements at the sole
discretion of the Department and the Board. Should taxes or assessments be levied
upon any 1nte st in this License, the Participating County agrees to pay all lawful
taxes, assessr Tits or charges created by this License. It is understood that this
Llcense V"ma ‘create a possessory interest subject to property taxation and the
Part ipating"County may be subject to the payment of property taxes levied on

10.  Taxes and Assessment

Continuing Liability — No termination of this License shall release the
“Participating County from any liability or obligations hereunder resulting from any
acts, omissions or events happening prior to the termination 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 respect to the
terms or condition of this License, it is agréed that each Party, including the
prevailing Party, must bear its own costs and attorneys’ fees.

13.  Assignment, Subletting and Change in Use — The Par’acipating 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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14, 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 2)'if mailed as
provided above, on the date of receipt or rejection.

[To the Department:

"~ Facsimile: 916-322-5717]

To the Board: State Publ Works Board

- ~_915L Street, 9 Floor
acraniento, CA 95814
ttention: Executive Director
“Facsimile: 916-449-5739

To the Participating County: [County Name]
o [Address 1]
[Address 2]
Attention:
Facsimile:

otice. of change of address or telephone number shall be given by written
ice in the manner described in this Paragraph. The Participating County is
bligated to notice all State offices listed above and the failure to provide
-notice 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 — This License may be executed in one or more counterparts, each of
which shall be deemed as original but all of which together shall constitute one
and the same instrument.

IN WITNESS WHEREOF, 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:

GENERAL SERVICES OF THE
STATE OF-CALIFORNIA
rernment Code Section 11005)
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[Space above for Recorder’s use]

FACILITY LEASE

. by and between the

STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA
as Lessor '
aﬁd
DEPARTMENT OF CORRECTIONS AND REHABILITATION

OF THE STATE OF CALIFORNIA
. as 1.essee

- Dated as of October 15,2014 . -

" (SAN DIEGO JAILL)
~ (SANDIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE.
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 Governiment Code.

DEPARTMENT OF CORRECTIONS AND REHABILITATION
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FACILITY LEASE

THIS FACILITY LEASE, dated as of October 15, 2014 (the “Facility Lease™), by and
between the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA. (the “Board”),
as lessor, and the DEPARTMENT OF CORRECTIONS AND REHABIU’FATION OF THE STATE
OF CALIFORNIA (the “Department™), as lessee;

WITNESSETH:

WHEREAS, the Board has financed a portion of the costs of the construction of the Project
(as defined herein) by obtaining an interim loan (the “Loan”) from the Pooled Moncy Investment
Account pursuant to California Government Code Sectlons 16312 and 16313; and -

WHEREAS, the Board intends to repay the Loan and fmance the remaining costs of the
construction of the Project (as defined herein) with a portion of the plocccds of the issuance and sale
of the Board’s Lease Revenue Bonds (Department of Corrections and Rehabilitation) 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 scculed in palt by the Base Rental payments to be

. made under this Facility Lease; L .

NOW, THEREFORE, in consideration of‘ the mutuai covenants hereinafter contained, the
parties hereto agree as foliows

SECTION 1. Definitions.

Unless the context otherwise requnes the telms defined i in this Section shall, for all purposes
of this facxhty Lease, have the meanings below,  All defined terms not otherwise defined herein shall
have the meanings ascribed to them in the Indenture (deﬁncé below). :

The term “Act” means the State Bulldmg Construcmon Ac‘i of 1955 (bemg Part 10b of
- Division 3 of Title 2 of the California Government Code commencmg at Section 15800) and all laws
amendatory thexeof or suppiemental thersto.

‘The term “Addmonal Rental” means the additional rezztal payments payable by the
Department to or upon the order of the Board pursuant to Section 3(b) and Section 5(b) hereof for the
purposes described in such Sections.

The term “Base Rental” means the base wntal payments payable by the Depamnent to the
Board pulsuam 10 Section 3(a) in order to pay a portion of fhe principal of and inferest on the Bonds,

The term “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, comumencing 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. Sexies D (Various Correctional -
Facilities) which are being issued by the Board under and pursuant to the Indenture, in part, to
finance and refinance the costs of the construction of the Project and certain related costs.
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The term “Business 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 Agreement” 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 terin “Department” means the Department of Corrections and Rehabilitation of the State
of California, an cntity of state government duly organized and validly ex1stm6 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 ch1 view -
Parkway, Santee, California 92071, and is known as the “San Diego J. axl”

The term “Indenture” means, collectively, the Master Indenture as supplemented by the One
Hundred Twenty-Fifth Supplemental Indenture, as said Indenture may from time to time be further
amended or supplemented pursuant to the provisions thereof. :

The term “Law” means Government Code sections 1582‘0;90 through 15820.907, inclusive.

The term “Master Indenture” means the indenture for the Series 1 Projects, dated as of
April 1, 1994, as amended by the Tenth Supplemental Indenture, dated as of September 1, 1996, the
Forty-Second Supplemental Indenture, dated as of October 1, 2002, the Fifty-Second Supplemental
Indenture, dated as of October 15, 2004, and the Nmety—Tmrd Supplemental Indenture, dated as of
October 12, 2009, each by and between the B0a1d and the State Treasurer.

The term “One Hundred Twenty~F1ﬁh Supplemental Indenture” means the One Fundred
Twenty-Fifth Supplememal Indenture, dated as of October 15, 2014, between the Board and the State
Treasurer, which is supplemexlial to the Master Indenture it accordance with the terms thereof,

The term “Participating County” means the County of San Diego and any successor entity
thereto. 7

. ‘The term “Permitted Encumbrances” means as of any particular time: (1) liens for general ad
valorem taxes and assessments, if any, not then delinquent; (2) the Site Lease and this Facility Lease,
as they may be amended from time to time; (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 rights 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 writing; (5) the Ground Lease (as defined in the Site Lease); and (6) that certain
Tacility Sublease, dated as of October 15, 2014, to be entered into by and beiween the Department
and the Participating County in accordance with the provisions of the Project Delivery and
Construction Agreement dated as of September 13, 2013 by and among the Board, the Department,
the Participating County and the Corrections Standards Authority of the State of California.
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The term “Project” means the buildings, structures, works and related improvements
constructed or to be constructed on the Site, as more particularly described in Exhibit B hereto, and
any and all additions, betterments, extensions and improvements thereto.

The term “Site” means that certain real property on which the Project is located, as more -
particularly 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 Cai;fomza or his successor,
acting as trustee under and pur, suant to the Indenture.

SECTION 2. Purpose and Terin.

The Board leases the Facility to the Department and the Department leases the Facility from
the Board on the terms and conditions hereinafier set forth and subject to all easements,
encumbrances and restrictions of record as of the date hereof, The Department agrees and covenants
during the term of this Facility Lease that, except as hereinafter 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 ifs agreements and covenants contained in
the Indenture and further agrees that it will not abandon the Facility.

The term of this Facility Lease will commence on the date of issuaitcc of the Bonds and shall
end on September 1, 2029, unless such term is extended or sooner terminated ag hereinafter provided.
If on September 1, 2029, the Bonds or other indebtedness incurred by the Board to pay for the
Project are not, fuﬂy paid and retired as a resu]t of the Base Rental set forth on Schedule I not being
paid when due, or as a result of the Base Rental payable hereunder 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 nonpayment of such Base Rental are
fully paid and retired, except that the term of this Facility 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 thie Board payable from the Base Rental shall have been fully paid and retired or the Site Lease
shall have been terminated, then the terim of this Facility Lease shall end simultaneously therewith.

SECTION 3;  Rental.

The Dcpartment 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 for the use and occupancy of
the Facility, the following amounts at the following times:

(& Basc Rental. In order to allow the Board to pay the principal of and interest 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 semiannual instaliments 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 an February 15, 2015, If any date
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for the payment of Base Rental is not & 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 T shall be for the right to the use and occupancy of
the Facility for the preceding six-month period.

b) Additional Rental. Tn addition to any amotunts payable by the Department pursuant to
Section 5(b) hereof, the Department shall pay to or upon the order of the Board as Additional Rental
hereunder such reasonable amounts in each year as shall be required by the Board for the payment of
all administrative cosis 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
Tndenture, fees of accountants, fees of the Aftorney General or 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 or the State Treasurer from 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 thMy (30) days after receipt of the bill by
the Department. -

(©) Total Rental. Such payments of B ase Rental and Additional Rental for each rental
payment period during the term 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 right to the use and occupancy, and the continued quiet enjoyment, of the
Facility during each such rental payment period for which such rental is paid. The parties hereto
have agreed and determined that the amount of such total rental is consistent with and does not
-exceed the fair rental value. of the Facility, 'In making such determination, consideration has been
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 ?amhty and the benefits therefrom which
will accrue to the Department and the general public.

(d) Paymcnt Terms. Each installment of rental payable hereunder shall be paid in lawful
money of the United States of Ameica to or upon the order of the Board in Sacramento, California,
or such other place as the Board shall designate. Any such installment of rental accruing hereunder

which shall not be pald when due shall bear interest at the legal rate of interest per annum at which
Judgments for money in the State bear interest from the date when the same is due 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 dispute.

(e) Covenant to Budget. The Department covenants to take such action as may be
necessary to include or cause to be included 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 aJlocations for all such rental payments. The Department further covenants to take all actions
necessary and appropriate to assist in implementing the procedure contained ‘in California
Government Code Section 15848 for making rental payments under this Facility Lease if the required
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
deemied 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 things as are required by law
in the performance of the official duty of such officials to enable the Department to carry out and
perform the agreermnents and covenants in this Facility Lease agreed to be carried out and perfmmed
by the Department.

§i) 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 payments which are less than the total rental due and owing shall be deemed a waiver of any
default hereunder. :

(8  Rental Abatement.  The rental shall be abated proportionately during any périod in
which, 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 with the
use and occupancy of the Facility or any portion thereof by the Dcpm‘ment Such abatement shall
continue for the period commencing with such damage or destruction or title defect and ending when
such use and occupancy are restored. The Department waives the benefits of California Civil Code
Sections 1932(2) and 1933(4) and any and all other ughts to ter mmate this Facility Lease by virtue of
any such damage or destiuction.

SECTION 4. Financing the Project.

The Board agrees to use a portion of the proceeds of the Bonds to finance and refinance the
costs of the construction of the Project and certain related costs (or for making reimbursements to the
Board or any other state agency, public agency, person, firm or corporation for such costs theretofore
paid by him, her or it), to pay the Loan and all costs incidental to or cemlected with such
construction, and to pay for the costs of i issuance related to the Bonds ~

SECTION 5. Mamtenance Utﬂxtles 'I axes and Assessments

@) During such ume as the Department is in possession of the Facility, all maintenance
and repair, both ordinary and extraordinary, of the Facility shall be the sole responsibility of the
Department, which shall at all times maintain or otherwise ar range for the maintenance of the
Facility in good condition, and the Department shall pay for or otherwise arrange for the payment of
all utility services supphed 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 wear and tear or want
of care on the part of the Department or any other cause and shall pay for or otherwise arrange for the
payment of all insurance policies required to be maintained with respect to the Facility. In exchange
for the rentals herein p10v1ded the Board agrees to provide only the Facility. ‘

(b) : 'Ihc Depamnent shall also pay to the Board or upon the order of the Board, as
Additional Rental 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 to the Board or the
State Treasurer affecting or relating to the Facility or the respective interests or estates therein, or the
amount of rentals received by the Board hereunder.
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SECTIQN 6. Changes to the Facility.

At its sole cost and expense, the Department shall have the right dwring the term of this
Facility Lease to make additions, betterments, extensions or improvements to the Facility or to attach
fixtures, structures or sigus to the Facility if such additions, betterments, extensions or improvements
or fixtures, structures or signs are necessary or beneficial for the use of the Facility by the
Departiment; provided, however, that any such changes to the Facility shall be made in a manner that
does not result in an abatement of Base Rental hereunder.

SECTION 7. Insurance

(a) The Dcpaz tment shall maintain or cause to be mamtamed (1) ﬁxe, 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 current ).eplacement 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 pxmcxpai amount of the portion of the Outstanding
Bonds issued to finance the Project, whichever is less (except that such insurance may be subject to 2
deductible clause of not to exceed Two Million Five Hundred Thousand Dollars ($2,500,000) for any
one loss). The extended coverage endorsement shall, as ncarly as practicable, cover loss or damage
by explosion, windstorm, riot, aircraft, vehicle 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 and the Department, as their interests may appear, and all proceeds thereof
shall be paid over to the party contractually responsible for making repaits of casualty damage ot to
the Board to redeem the Bonds or any Related Series of Bonds as heremaﬂel plovxded

In the event of any damage to or destmctlon of thc Facility causcd by the perils
covered by the insurance described in the preceding paragraph,.or in the event of a loss of use of all
or a portion of the Facility due to a title defect for which the Board or the Department has obtained
any title insurance, the proceeds of such insurance shall be utilized, in the discrétion of the Board,
either (i) to redeem Outstanding 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 (i) 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 ¢lects 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,
reconstruction or replacement shall be transferred to the Board and ireated as Revenucs and applied
in the manner provided in Section 4.03 of the Indenture.

(b)  The Department shall maintain or cause to be maintained rental interruption

insurance or use and occupancy insurance to cover loss, total or partial, of the use of the Facility as a
result of any of the hazards covered by the insurance required by subsection (a) of this Section in an
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amount not less than the succeeding two (2) consecutive years” Base Rental. Any such insurance
policy shall be in a form satisfactoty to the Board 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 refimburse the Department for any rental theretofore paid by the Department under
this Facility Lease for a period of time during which the payment of rental hereunder is abated, and
anty procoeds of such insurance not so used shall be applied as provided in Section 4.03 of the
Indenture to the extent required to pay annual debt service on the Bonds or shall be applied as
provided in the Indenture to the extent required to pay administrative costs of the Board in
connection with the Facility. ’

(¢)  The Departiment will deliver or cause to be delivered to the Board and the State
Treasurer in the month of July in each year a schedule, in such detail as the State Treasurer in his
discretion may request, setting forth the insurance policies then in force pursuant to this Section, the
names of the insurers which have issued the policies, the amounts thereof and the property and risks
covered thereby. Each such insurance policy shall require that the State Treasurer and the Board be
given thirty (30) days’ notice of any intended cancellation thereof or reduction of the coverage
provided thereby. Delivery to the State Treasurer and the Board of the schedule of insurance policies
under the provisions of this Section shall not confer responsibility upon the State Treasurcr or the
Board as to the sufficiency of coverage or amounts of such policies. If so requested in writing by the
Board or the State Treasurer, the Department shall also deliver or cause to be delivered to the Board
or the State Treasurer duplicate originals or cerhﬁed copies of each insurance policy described in
such schedule. ~

SECTION 8. Breach.

(@) If the Department shall fail to pay any rental payable hereunder when the same
becomes due and payable, time being expressly declared to be of the essence of this Facility Lease,
or the Department shall fail to' keep, observe or perform any other term, covenant or condition
contained herein to be kept or performed by the Department for a period of sixty (60) days after
notice of the same has been given to the Department by the Board or the State Treasurer plus such
additional time as may be reasonably required in the sole discretion of the State Treasurer to correct
any of the same, or upon the happening of any of the events specified in subsection (b) of this
Section, the Department shall be deemed fo be in default under this Facility Lease and it shall be
lawful for the Board to cxercise any and all remedies available pursuant to law or granted pursuant o
this Facility Lease. Upon any such default, the Board, in addition to all other rights and remedies it
may have at law, shall havo the option to do any of the following:

¢)) To terminate this Facility Lease in the manner hereinafter provided on
account of default by the Department, notwithstanding any re-enity or re-letting of the Facility as
hereinalter provided for in subparagraph (2) hereof, and to re-enter the Facility and remove all
persons in possession thereof and all personal property whatsoever situated upon the Facility and
place such personal property in storage in any warehouse or other suitable place. In the event of such
termination, the Deparfment agrees to immediately surrender possession of the Faeility, without let or
hindrance, and to pay the Board all damages recoverable at law that the Board may incur by reason
of default by. the Departiment, including, without limitation, any costs, loss or damage whatsoever
arising out of, in contiection with, or incident to any such re-entry upon the Facility and removal and
storage of such property by the Board or its duly authorized agents in accordance with the provisions
herein contained. Neither notice to pay rent or to deliver up possession of the Facility given pursuant
to law nor any entry or re-entry by the Board nor any proceeding in unlawful detainer, or otherwise,.
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brought by the Board for the purpose of effecting such re-enfry 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 termination of
this Facility Lease on account of default 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 written
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 swrender of the Facility or of the remainder of the term
hereof nor any termination of this Facility Lease shall be valid in any manner or for any purpose
whatsoever unless stated or accepted by the Board by such written notice.

(2) . Without terminating this Facility Lease, (@) to collect each installment of rent
as it becomes due and enforce any other term or provision hereof to be kept or performed by the
Department, or (i) to exercise any and all rights of entry and re-entry upon the Facility. If the Board
does not elect to terminate this Facility Lease in the manner provided for in subparagraph (1) hereof,
the Department 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 F acility is re-let, to pay any
deficiency in rent that results therefrom; and forther 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, notwn‘hstandmg the fact that the Board may have received in previous years or may
receive thereafler 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 othérwise, 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 may deem advisable and to remove all persons jn possession thereof and
all personal property whatsoever situated upon the Facility and to place such personal property in
storage in any warchouse or other suitable place for tie Department, for the account of and at the
expense of the Department, and the Dcpal‘tment exempts’ and agtees 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 re-letting of the Facility and removal and storage of such property by the Board or its
duly 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 Board or its agents. The
Department agrees that the terms 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»enuy without effecting a surrender of
this Facility Lease, and further agrees that no acts of the Board in effecting such re-letting shall
copstitute a surrender or termination of this Facility Lease 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 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.
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The Department waives any and ail 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 ot 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 agents.

Upon the occurrence of an event of default, payments of Base Remal hereunder may
not be accelerated.

Each and all of the remedies given to the Board hereunder 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 irapair the right of the Board 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 to, re-letting by means of the operation or other utilization by the
Board of the Facility. If any statute or rule of law validly shall limit the remedies given to the Board
hereunder, the Board nevertheless shall be entitled to whatever 1emedxes are allowable under any
statute or yule of law, :

If the Board shall prevail in any action brought to enforce any of the terms and
provisions of this Facility Lease, the Department agrces to pay a reasonable amount as and for
attorney’s fees incwrred by the Board in attempting to enfoice any of the remedies available to the
Board hereunder, whether or not a iawsuxt has been filed and whethel or not any lawsuit culminates
in a judgment. L

(b) In addition to any defauit resulting from breach by the Depaitment of any term or
covenant of this Facility Lease, if (1) the interest of the Department in this Facility Lease or any part
thereof be assigned, sublet or transferred without the written consent of the Board, either voluntarily
or by operation of law, or (2} the Depamnent or any assignee shall file any petition or institute any
proceedings under any act or acts, state or federal, dealing. with or relating fo the subject of
bankruptey or insolvency or undel any amendment of such act or acts, either as a bankrupt or as an
insolvent or as a debtor or in any similar capacrty, wherein or whereby the Department asks or seeks
or prays to be adjudicated a bankrupt, or is to be discharged from any or all of the debts or
obligations of the Department, or offers to the Department’s creditors to effect a composition or
extension of time to pay the Department’s debts, or asks, seeks or prays for 2 reorganization or to
effect a plan of reorganization or for a readjustment of the Department’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 Departiment, or if a receiver of the business or
of the property or assets of the Department shall be appointed by any coutt, except a receiver
appointed at the instance or request of the Board, or if the Department shall make a general or any
assignment for the benefit of the Department’s creditors, or (3) the Department shall abandon the
Facility, then the Department shall be deemed to be in default hereunder. -

(c) 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 to perform such obligations within sixty (60)
days, or such additional time as is reasonably required to correct any such defautt, after notice by the
Department to the Board properly specifying whevein the Board has failed to perform any such
obligation.
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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 shall be deposited with the State Treasurer in a special fund in trust and shall be applied -
and disbursed by the State Treasurer ag follows:

(@ If less than the entire Facility shall have been so taken and the remainder is usable for
purposes substantially similar to those for which it was constructed, then this Facility Lease 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
(ii) failing the making of such replacement, there shall be a partial abatement of rental under this
Facility Lease and the Statc Treasurer shall apply such pmcccds as specified in subsection (b).

() If less than the entire Facility shall have been so takcn and the remainder is not usable
for purposes substantially similar to those for which it was coastructed, or if the entire Facility 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 Treasurcr 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 Qutstanding Bouds 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 payment at maturity; except that if such proceeds, together with
any other money, then lawfully available to it for such purpose, are insufficient to pmwde for the
forégoing purpose, the State Treasurer shall apply such proceeds in accordance with the p;ovzsxons of
Section 8.03 of the Indenture so far as the same may be applicable.

SECTION 10. Ri htofEntr

The Board shall have the right to enter the Facility during daylight hours (and in emergencies
at all times) but only after giving notice to the Department and to the chief administrator 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 oblxgatxons under this Facility Lease, and for all other lawful purposes;
provided, however, that any entry by, or denial of entry to, the Board o its agents shall at all times be
su_bject to the secunty pxocedmes of thc Department.

SECTION 11. Llens, Prohibitions Against Encumbrance.

(a ) . In the event the Department shall at any time during the term of this Facxhty Lease
cause any addxtxons, betterments, extensions. or improvements to the Facility to be constructed or
materials to be supplied in or upon the Facility, the Departiment 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,
materials, supplies or equipment furnished or alleged to 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
materialmen’s liens or other liens against the Facility or the Board’s intevest therein. In the event any
such lien 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 lien matures or becomes due, except that if the Department desires to
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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 such stay thereafter expives, the Department shall forthwith pay or cause fo be paid and
discharged such judgment. The Department agrees fo and shall, to the maximum extent permitted by
law, indemmify and hoild the Board, the State Treasurer, and their members, directors, agents,
successors and assigns harmless from and against and defend each of them against any claim,
demand, loss, damage, liability or expense (including aftorneys’ fees) as a result of any such lien or
claim of lien against the Facility or the Board’s interest therein, -

®) The Department agrees it will not create or suffer to be created any recorded. or
untecorded mortgage, pledge, lien, charge, easement, rights of way or other rights, feservations,
covenants, conditions, restrictions or encumbrance upon the Facility except Permitted Encumbrances.
The Department acknowledges and agrees that notwithstanding the Board’s consenting to the Facility
Subleasc as a Permitted Encumbrance, the execution and delivery of the Facility Sublease by the
Department and Participating County shall in no way relieve the Depaltmcnt of any of its obligations
under this Facility Lease. :

SECTION 12. Quief Enjoyment,

The partics hereto mutually covenant that the Department, so long as it keeps and performs
the agreements and covenants herein contained and is not in default hereunder, shall at all times
during the term of this Facility Lease peaceably and quietly have, hold and enjoy the Facility thhoul
suit, trouble or hindrance from the Board.

SECTION 13. Board Not Liable.

The Board and its members, officers and empioyces shall not be liable to the Department ot
to any other party whomsoever for any death, injury or damage. that may result to any person or
property by or from any cause whatsucver in, on or about the Facility, except any liability due to
entry by the Board. onto the Facility. The Department shall, to the extent permitted by law,
indemnify and hold harmless the Board and its members, officers and empfoyees from, and defend
each of them against, any and all c[anns, liens and judgments for death of or injury to any person or
damage to property. whatsoever oceurring in, on or about the Facility; provided, however, that such
indemnity and holding harmless shall not include any such claims, liens and judgments arising due to
the negligent or willful acts of the Board in connection with its entry onto the Facility.

SECTION 14. Title and Jurisdiction to Facility.

Upon the termination or expilation of this Facility Lease (other than as provided in Sections 8
and 9 of this Facility Lease), all interests in the Facility previously transferred to the Board under the
Site Lease shall transfer in accordance with the Ground Lease (as defined in the Site Lease).

SECTION 15. Status of Private Activity Use of the Facility.

The Department hereby covenants and agrees to provide updated information to the Board
and the State Trveasurer annually regarding the private activity use, if any, of the Facility. The
information that must be updated annually is set forth in the Tax Certificate that was executed and
delivered by the Board upon the initial issuance of the Bonds.

: il
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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 it the Tax
Certificate or Section 141 of the Internal Revenue Code of 1986, as amended, and any apphcab]e
regulations promulgated from time to time thereunder. : :

SECTION 17. Continving Disclosure.

- The Department hereby covenants and agrees that it w1ll coopenate w1th the BO&ld 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 requested by the Board or the
State Treasurer regarding the Facility 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 event of default hereonder and shall
not be deemed to create any monetary liability on the part of the Board, the Department or the State
Treasurer to any other persons, including any Holder or Beneficial Owner of the Bonds; however, the
" State Treasurer may (and, at the request of the Holders or Beneficial Ownets of at least twenty-five
percent (25%) aggrégate principal amount of Outstanding Bonds, shall), or any Holder or Beneficial
Owner of the Bonds may, tike such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Deparlment fo -comply with its
obligations under this Section. For purposes of this paragraph, “Beneficial Owner” means any person
which has or shares the powet, directly or indirectly, to make- investment decisions concerning
ownership of any Bonds (mcludmg persons holdlng Bonds through nominees, depositories or othel
mtermedmues) :

SECTION 18: Law Govcrning.

This Facility Lease shall be governed éxclusively by the provisions hereof and by the laws of
the State as the same from time 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, commenced or
prosecuted in Sacramento County, California.

SECTION 19. Notices.

- All approvals, authorizations, consents, demands, designations, notices, offers, requests,
statements or other communications hereunder by either paity 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 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 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.

SECTION 20. Valiciﬁty and Severability,

- If for any reason this Facility Lease or any part thereof shall be held by a court of competent
Jjurisdiction 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 and effect. If for any
reason it is held by such a court that any of the covenants and conditions of the Departiment
hereunder, including the covenant to pay rentals hereunder, 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, occupy 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 inconsistent with such holding, shall remain in full force and cffect.

SECTION 21, Waiver.

The waiver by the Board of any breach by the Department 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,

SECTION 22. Net Lease.

This Facility Lease shall be decmcd and constmed to be a “net Jease” and the Department
agrees that the rentals provided for herein shall be an absolute net return to ﬁxe Board, fiee and clear
of any expenses, charges or set-offs whatsoever.

SEC-TION 23, Sectidn Headings.w

All section headmgs contained herein are for convenience of reference only and are not
intended to define or hmxt the scope of any provision of this Facility Lease.

SECTION 24. A’méudment.

This Facility Lease may only be amended by 'a written instrument duly authorized and
executed by the Board and the Departiment with the written consent of the State Treasurer; provided,
however, that no such amendment shall materially adversely affect the owners of the Bonds.

SECTION 25. Execution.

This Facility Lease may be executed in any number of counterparts, each of which shall be
deemed to be an original, but all together 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.

i3
DOCSOC/1676542v6/024238-0052



SECTION 26. No Merger.

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 interest in the Facility
- created by this Facility Lease as well as another estate or interest in the Facility.

SECTION 27. Binding Effec

This Facility Lease shall be bmdmg upon and inure to ﬂm beneﬁ'c of fhe Board and the
Department and their respective sucecssors and assigns,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] |
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SPWB 2014 SERIES D
FACILITY LEASE
(SAN DIEGO JALL)

IN WITNESS W}EREOF the Board and the Department have caused this Facility Lease to
be executed by their respective officers thereunto duly authorized, all as of the day and year first

above written,

DOCSOC/1676542/024238-0052

STATE PUBLIC WORKS BOARD OF THE STATE
OF CALIFORNIA

By: Rk egh 5, Do,
Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS  AND
REHABILITATION OF " THE STATE OF
CALIFORNIA :

By: -

Jefficy A, Beard, Ph.D.
Secretary



STATE OF CALIFORNIA )
v . )
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 to be the person whose name is
subscribed to the within instroment and acknowledged to me that he executed the same in his

authorized capacity, and that by his signature on the instrument the person, or the entlty upon behalf
of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY undor the laws of the State of Cahfomla 1hat the foregoing
paragraph is true and correct. ;

BT MANERVA COLC
IATTEN commission No, 2008919 3
o WOTARY PUBLIG-CALIFORNIA &

WITNESS my hand and official seal

(/é /[ (f k ['CL/ e

SIGNATURE OF NOTARY PUBLIC

SACRAMENTO COUNTY .
My Comir. Exp!re.. FEBRUARY 28, 2017




SPWB 2014 SERIES D
'FACILITY LEASE
{SAN DIEGO JAIL)

IN WITNESS WHEREQT, the Board and the Department have caused this Facility Lease to
be executed by their respective officers thereunto duly authorized, all as of the day and year first
above written.

STATE PUBLIC WORKS BOARD OF THE STATE

QF CALIFORNIA

By: »
Stephen Benson
Deputy Director

DEPARTMENT OF =~ CORRECTIONS AND
REHABILITATION - OF = THE STATE OF
CALIFORNIA

/L ”?’/ ‘“Jz’ww 57

e A{ Beald Ph.D.
(S(;cmtaly
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STATE OF CALIFORNIA

COUNTY OF SACRAMENTO

On ()Cj()b(./; 22, LI / before me, / 48*«]&3 1at / /,{)aé/@/ / , Notary Public,
personally appeared TR 117 Bevra , who proved
to me on the basis of satisfactory evidence to be the pers e/@ whose names(ﬁ)cis/are subscubed o
the within instrument and aclmow!edg;ed to me that(ﬂ]g}f théy executed the same in¢fi; gc{ /t}xen
authorized capacity(ig8), and that by/hii ,s/bér/ﬂ}éu signatur e(s) on the instrument the pelsm}( or the
entity upon behalf of which the person(sﬁ acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California thdt the foregoing
paragraph is true and correct. :

WITNESS iy hand and official seal

LY ) o ST c KR‘{sTAL POWELL
7 3 s 2y Commission No, 196
/ & /)/ / /fl/g / / - / // s § D ¢ S g:omnwaueucimm:p?}ig g
7, 7R y 7 SACRAMENTO COUNTY
SIGNATURE OF NOTARY PUBLi‘c My Comm. Exgin FEBRUARY 16, 2018




SCHEDULE X

© $108,185,000
State Public Works Board of the State of California
Lease Revenue Bonds
(Department of Corrections and Rehabilitation)
2014 Series D

(Various Correctional Facilities)

SCHEDULE OF BASE RENTAL PAYMENTS

Payment Date

2/15/2015
8/15/2015
2/15/2016
8/15/2016
2/15/2017
8/15/2017
2/15/2018
8/15/2018
2/15/2019.
8/15/2019

21512020

8/15/2020
2/15/2021
8/15/2021
2/15/2022

- 8/15/2022
" 2/15/2023
8/15/2023

2/15/2024

| 8/15/2024
2/15/2025
8/15/2025

o 2/15/2026

| 8/15/2026
2/15/2027
8/15/2027
2/15/2028

~ 8/15/2028
2/15/2029
8/15/2029
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SAN DIEGO JAIL
Principal Interest
\ $1,388,370.80
$3,990,000 2,031,700.00
. 1,971,850.00
- 4,130,000 - 1,971,850.00
~ 1,889,250.00
4,300,000 +1,889,250.00
1,803,250.00
4,500,000 1,803,250.00 .
1,690,750.00 .
4,730,000 1,690,750.00
; 1,572,500.00
4,970,000- 1,572,500.00
: S 1,448,250.00 |
5,225,000 1,448,250.00 -
' A 1,317,625.00
5,495,600 1,317,625.00
e ~ - 1,180,250.00
5,775,000 1,180,250.00
- 1,035,875.00
6,075,000 - 1,035,875.00
' ’ 884,000.00
6,385,000 884,000.00
724,375.00. -
6,710,000 724,375.00
556,625.60
7,055,000 556,625.00
' 380,250.00
7,415,000 380,250.00
194,875.00
7,795,000 194,875.00

Total ,‘
Buase Rentnl

- 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

' 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
SAN DIEGO JAIL

Parcel No, 2013-0171.4 (9-07-2013)

That portfon of the Remainder Parcel of Parcel Map No. 20177, In the County of San Diego, State of Gallfornia
according o Parcal Map thereof filed in the Office of the County Recorder of sald County, December 21, 2006 as
instrument 2006-0005062, more particularly described as follows:

BEGINNING at the Northwest corner of said Remainder Parcel of said Parce! Map 20177, also heing the
- Southerly 81 foot half width sidefine of Riverview Parkway as shown on sajd Parce} Map.; -
THENCE along the Northerly fing of sald remainder parcel and sald sideling, South 88°27'67" East, 851.84 fest to
the beginning of a tangent 1349 fool radius curve concave Southerly,
THENCE continuing along the Northerly fine of sald remalnder parcel line and the Southerly sideline of sald
;vadway, Easterly along the arc of sald curve through a central angle of 12°32°02", an are distance of 285.10
‘eal;
THENCE continuing along the Northerly Eina of said remalnder parcel line and the Southerly SIdeHne of sald
roadway, tangent to sald curve, South 76°56'55" East, 114.24 feet; .
THENCE leaving the Northerly fine of sald remainder pame% fine and the Southerty sldet!ne of sald roadway,
South 06°11'22" East, 198,57 feat:
THENCE South 01°30'38" West, 297,89 feet;
THENCE South 05°27'52% \West, 389,08 fuet;
THENCE South 12°24'a7" East, 332.78 feet;
. THENCE South 01°4322" West, 259.86 feet to the Southeriy line of said Remamder Parcel;
- THENGE along said Southerly line, North 88°15'38" West, 729.15 feet to the centerline of Cottonwood Avenue as
said road Is shown in Map 817 filed in said County Recorder's Office;
THENCE leaving seid Southerly line, North 03¢ 01* 15" East, 307.30 feet
THENCE North 21° 39" 38" East, 210,76 feet; i
THENCE North 68° 05’ 20" West, 77.99.feet,
THENGE North 21° 39’ 38” East, 221.62 feet;
THENCE South 68° 05" 20" East, 71.80 feet;
THENCE Notth 21¢ 39" 38" Bast, 113.92 feet;
THENCE North 68° 05' 20" West, 173.41 feet;
THENCE North 01° 50" 17" East, 242.66 feet;
THENCE North 87° 31 24" West, 93,86 feet;
THENCE South §1°:07' 19" West, 13.91 feet o the beglnning of a non-fangent 13.50 foot raci{us curve concave
Southeasterly, a radial to sald curve at said point bears North 11° 42' 45" Fast;
THENGE Wasterly and Southwestetly along the arc of sald curve, through & central angie of
101° 10’ 39° & distance of 23.84 feet;
THENCE South 51° 07" 19" West, 123. 3 feet;
THENCE North 38 04' 456" West, 54.32 feet;
THENGE Nerth 85 16' 31" West, 27.32 feet:
THENCE North 42 14" 44" West, 62.08 fest;
THENCE North 87 32" 23" West, 279.35 feet;
THENCE South 66 03' 42" West, 43.78 feet to a point on the Westerly fine of said remainder parce};

' THENCE along the Westerly line of sald remainder parcel, North 01°45'41" East, 400.00 feet to the POINT OF
‘BEGINNING, '

Sald descnbed parcel contains 28.05 acres, more or less, subject to any and all easements, reservations,
restrictions and conveyances of record. = ]

SHT 1 OF 1
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Niap of Site
San Diego Jail

‘ C RIVERVIEV PARKVAY
PUB, [

PROJECT AREA

T

MISSION GURGE RD,

: A2
DOCSOC/1676542v6/024238-00352



LEGAL DESCRIPTION OF PROJECT DRIVEWAY
- SAN DIEGO JAIL

Pareel No, 2009-0171-C {9-07-13)

That portion of the Remalnder Parcel of Parcs! Map No. 20177, in the County of San Diego, State

of California according to Parcel Map thereof filed in the Office of the County Recorder of said-
County. December 21, 2006 as instrument 2006-0805062, being a privale access easement 51

faet in wlidth, also a part&on of the Southerly 51 foot wide half width of Riverview Parkway as
dedicated to ancl accepted by the City of Santee on sald Parcel Map 20'177 the Southerly line of
sald stip being more particularly described as follows:

COMMENCING at the Northeasterly corner of Parcel 6 of sald Parcel Map 20177 ‘
THENCE Easterly aiong the Southerly line OF Riverview Parkway per said Parcel Map 20177, a
distance of 851.84 feet (o the TRUE POINT OF BEGINNING;

THENCE continuing along the Scutherly line of sald Riverview Parkway, TERMINATING at-the
Westerly 51 foot haif width sideline of Magnolia Avenue as shown on said Parcel Map 20177.

Said described parcel containg 2 acres, more of fess, subject to any and a!l easements
reservations, restrictions and conveyances of record.

ST 1 OF |
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Map of Project Driveway

San Diego Jail
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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 comsists of an
apploximatcly 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 limited to, electrical; plumbing;
mechanical; computerized heating, ventilation, and air conditioning; security; and fire protection
systems. Approximately 240 parking spaces are provided for staff and visitor parking. The staff
parking area includes a gate with access control and secunty cameras. The San Diego 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 housing units are
constiucted of fully grouted CMU walls. The roofs of the buildings are supported by structural steel
framing and concrete on metal deck with insulation and membrane roofing above. The buildings are
equipped with five alarm, public address, intercom, radio, telephone, door control and personal duress
- systems, The San Diego Project also includes an emergency power backup system to accommodate
fire and life safety, secutity, and operational functions in the event primary power is interrupted.

- AT B AN
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DOC #
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RECORDING REQUESTED BY ‘ - NOV 21,2014 10:23 AM

(% AND WHEN RECORDED MAIL TO:

{; 24 _ | BAN BIEGB%};FLI%%";' g%%%ﬁ%%ﬂ 'S QFFICE

) _% ( 1 STRADLING YOCCA CARLSON & RAUTH . E;:nEest J. Dronenburg, Jr.. COUNTY RECORDER
JUW 660 Newport Center Drive, Suite 1600 0.08

‘ Newport Beach, California 92660 PAGES: 28

Attention: Robert J. Whalen, Esq.

AR R AR

FACILITY SUBLEASE
by and between ‘the

PEPARTMENT OF CORRECTIONS AND REHABILITATION
: OF THE STATE OF CALIFORNIA
as Sublessor

andr =
COUNTY OF SAN DIEGO,
as Sublessee

‘ Dated as of October 15, 2014

. SANDIEGOJAIL
(SAN DIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE. This
Facility Sublease is recorded for the benefit of the State of
California and is exempt from California documentary transfer
fax pursuant to Section 11928 of the California Revenue and
Taxgtion Code and from recording fees pursuant to
Sections 6103 and 27383 of the California Government Code,

DOCSOC/1676578v4/024238-0052
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SECTION 2.
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SECTION 5.
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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; putsuant to Chapter 3,11 of Part 10b of Division 3 of the California Government
Code (the “Law”), the State Public Works Board of the State of California (the “Board”) is
authorized to finance the acqulsltlon design, and construction of a local jail facility 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 Fmancmg ngram”) and

WHEREAS, the Participating County, the Boa1d the- Dcpartment and the CSA have
previously entered into that certain Project Delivery and Construction Agreement dated as of
September 13, 2013 (the “Project Agieement”) with u,spect to the constr uction of a jail facility (the
“Project”); and

- WHEREAS, pursuant to the provisions of the Project Agreement the Participating County

has constructed the Project, which is located at 451 Riverview Parkway, Santee, California 92071, on

the real property described in Exhibit A hereto (the “Site”), fee title to which is owned by the
Participating County; and

WHEREAS, the Participating County, as fec owner of the Site, has leased the Site to the »

Department pursuant 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 County of San Diego as Document

No. 2013-0673995 (the “Ground Lease™); and

Wi—IEREAS, further to the terms of the Ground Lease, the Department and the Participating
County also entered into that certain Easement Agreement for Grants of Access, Utilities and Repairs
Easements 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
appurtenant easements in certain property adjacent to the Site (the “Easement Property”) necessary
for the quiet enjoyment and beneficial use of the Site by the Department and the Board; and

WHEREAS, pursuant to the Law, the Board has issued its Lease Revenue Bonds
(Department of Cortections and Rchabili’{ation) 2014 Series D (Various Correctional Pacilitics) (the
“Bonds™) to finance and refinance the Project, in conjunction with which the Department, as lessor,
and the Board, as lessee, entercd 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 sublessee, entered into a facility lease dated as of October 15, 2014 (the “Facility Lease”),

U Pursuant fo Penal Code Section 6024, as of July 1, 2012, the Corrections Standeards Aurbon(y vas abolished and replaced by the Board of
Stote and Community Corrections.
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providing for the Jeasing of the Site and the Project 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 Forty-Second Supplemental Indenture,
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 (collectively the “Master
Indenture™), as supplemented by the One Hundred Twenty-Fifth Supplemental Indenture (together
with the Master Indenture, the “Indenture™) betwecen the Board and the Tleasmel of the State of
California, as trustee (the “State Treasurer™); and

WHEREAS, the Department, pursuant to the Law, is authorized to enter into one or more
subleases and/or contracts with the Participating County; and :

WHEREAS, the Paricipating County, as sublessee, wxl be 1esponslblc 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 operatmg and maintaining the Facility will
be paid by the Participating County; and :

WHEREAS, it is the intent of the partx es that, upon the payment in full of the Bonds and ali
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 Facﬂlty Sublcase will terminate in accordance
with their respective terms and fee title to the Project will vest in the Partlcxpatmg County pursuant to
the terms and conditions in the Ground Lease ~

NOW THE RFFORE the partxes hexcto mutualiy agree as foilows

SECTION 1, . Deﬁnmons Unless othenmse required by the context, all capitalized terms
used herein and not defined helem shall have the meanings assigned such terms in the Facxhty Lease
or the Indcntmc : ‘

SECTION 2. - Sublease of the Facility to the Participating County Subject to  Facility
Lease. The Participating County hereby leases the Facility from the Department, and the Department
hereby leases the Facility to the Participating County, on the terms and conditions hereinafter set
forth, subject to all easements, encumbrances 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 Facilily 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 occur until all the Bonds and all other indebtedness incurred by the Board for the Project, if any,
have been fully repaid.
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SECTION 4.  Consideration and Conflict between Documents. The Department makes
this Facility Sublease in consideration for the pubhc 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 terms of the Ground Lease, Easement Agreement,
- Site Lease and Facility Lease and in the event of a conflict between this Facility Sublease and any of
the Ground Lease, Easement Agreement, Site Lease or the Facility Lease, the provisions of the
Grownd Lease, Easement Agreement, Site Lease or the Facility Lease, as the case may be, shall
control.

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 related thereto, in order
to provide the Project and for such other purposes as may be ancillary and related thereto for State
and local criminal justice agencies. The Participating County shall be required to obtain 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 Depattment or the Board, the Participating County shall furnish the
Department and the Board with an opinion of natxonaily recognized bond counsel acceptable to the
Board to the effect that such change in use will not, in and of itself, cause the interest on the Bonds to
be included in gross income for federal income tax purposes.

SECTION 6. Obligations of Par izcmaﬂn&(}ounw

(&  Maintenance. Repair, Ren}acement and Utilities. 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 supplied 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 ordinaty or extraordinary wear and tear or want of care on the part of the Participating
County or any other cause (except for a catastrophic uninsured loss), and shall pay for, or otherwise
arrange for, the payment of any insurance policies, except those provided by the Department
pursuant to the Faczltty Lease,

(b) - Rent. The Department shall pay all Base Rental and Additional Rental as
defined in and as required under the Facility Lease. The Participating County shall pay upon the
order of the Department or the Board as rent hereunder such amounts, if any, in each year as shall be
required by the Department or Board for the payment of all applicable taxes and assessments of any
type or nature assessed or Jevied by any governmental agency or entity having power to levy taxes or
assessments charged to the Department, the Board or the State Treasurer affecting or relating to the
Facility or their lespectwe interests 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 maintain and operate the
Facility. The rent requited under this Section 6(b) shall be abated proportionately during any period
in which the Department’s obligation to pay rent under the Facility Tease shall be abated.

The Pammpatmg County shall submit to the Department within 15 Business Days of the
adoption of the Participating County’s budget each year, a copy of its approved and authorized
budget that details the amounts allocated to maintain and operate the Facility, including any reserves,
On September 1 of each year during the term of this Facility Sublease, the Department shall submit a
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report to the Board including a summary of the information provided by the Participating County as
set forth in this paragraph. This repott shall be in a form approved by the Board and shall incorporate
any other summary to be p10v1ded by the Department pursuant to the terms of any facility sublease
entered into by the Department in connection with facilities constructed pursuant to the Law, as
applicable.

SECTION 7. Insurance.

(a)  Insurance Obligations of the Department. The Department will pay or cause

to be paid the cost of all insurance required to be maintained under the Facility Lease. The
Participating County 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 cause to be pmvxded proof of insurance coverage to the Pawcxpafmg County upon 1equcst of the
Participating County. : :

In the event of (i) damage or destruction of the Facility caused by the perils covered
by the insurance required under the Facility Lease and (ii) if the Board elects, under the texms of the
Facility Lease and the Indenture, to redeem the outstanding Bonds, and (iii) 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 funds are distiibuted to the Department, then the Department
agrees to distribute such funds to the Participating County :

The Depmtment will not insure the Participating 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 Participating County caused by fire or other casualty, or to replace any such personal
property or trade fixtures. Th“e'Pamcxpatmg County may, at its sole option and expense, obtain
physical damage insurance covering its equipment, stored goods other pexsonal property, fixtures or
tenant 1mp10vcment or obtain busmess interruption insurdnce. :

To the extent pexmltted by law, the Department and the Participating County agree to

‘release the other and waive their rights of recovery against the other for damage to the Facility or

their respective property 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 Partxc;patmg County shall contain a waiver of subrogation endorsement in favor
of the othcr

(b) -~ Insurance Obligations of the Participating County. The Participating County,

at its own cost and expense, shall secure and maintain or cause to be secured and maintained 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 following insurance coverage for the Facility:

(1)  Qeneral liability insurance in an amount not 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 Hability;
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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, et 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 ~(Written on ISO policy form CA 00 01 or its
equivalent) with a limit of not less than one million dollars ($1,000,000) per occutrence. Such
insurance shall include coverage for all “owned,” “hired” and “non-owned” vehicles or coverage for
any auto. ) o

(¢)  Additional Insureds. The Participating County agrees that the Depeiﬁment
and the Board and their officers, agents and employees shall be included as additional insureds in all
insurance required herein.

()  Ioswance Certificate. The Participating County shall submit or cause to be
submitted to the Department by no later than June 30th of each year, a certificate of insurance or
other evidence of insurance in a form satisfactory to the Depamnent demonstrating that the insurance
required to be maintained by the Participating County hereunder is in {full force and effect.

{e) Self-hisurance, Notwithstanding any other. provision of this Section, the
Participating County may satisfy the insurance obligations hereunder by a combination of
commetcial insurance, formal risk pooling 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
provide or cause to be provided all or part of its coverage under a risk poolihg, risk retention, or self-
insurance program or atly co‘mbination thereof

SECTION 8. Ass;gmnent or ‘%ublettmg of ¥ I“acﬂm

- (a) The Pamcxpatmg County shall not: sublet or-assign any portion of the Facility,
or permit its 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
diseretion, to the form and substance of such sublease and the sublessee, and, provided fui“fhex that
any such sublease shall be subject to the following conditions:

(1)  Any sublease of the Facility by the. Partlcxpatmg County shall
cxp}mtly pLowde that such sublease is subject to all rights of the Board under the Facility Lease,
including, the Board’s right to re-enter and re-let the Facility or terminate the Facility Lease upon a
default by the Department and to all rights of the Department under this Facility Sublease including,
the Department’s right to re-enter and re-let the Facility or telmmate this Facility Sublease upon a
default by the Participating County; and .

- (2) At the request of the Department or the Board, the Participating
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 remedy, the Board agrees that its first offer to rclet 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 subordinafed to any sublease.

SECTIONYS.  Hazardous Materials. The Participating County 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, covenants and represents that it will promptly notify the 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
Participating County gains actual knowledge, and will transmit to the Department and the Board
ecopies of any citations, orders, notices or other material governmental or other comnunication
received by the Participating County with respect to any other Hazardous Materials, substances,
wastes o 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,
consultants, sublessees and other agents), that all activities of the Participating County or any
officers, employees, contractors, consultants, sublessees, or any other agents of the Participating
County performed at the Facility will be in full compliance with all Environmental Laws, and further
dgrees that neither the Parttcxpatmg County nor its contractors, consultants, sublessees, agents,
officers or employees will engage in any managcment of solid wastes or Hazardous Materials at the
Facility which constitutes noncompliance with or a violation of any Environmental Law. If there is a
release of Hazardous Materials on-or beneath the Facility which constitutes noncompliance with or a
violation of any Environmental Law, the Participating County shall pxomptiy take all action
necessary to investigate and Lemedy such release.

The Pamc:patmg County shall defend, indemnify and hold the State of California, including,
but not limited to, the Department, the Board and their officers, directors, agents, employees and
successors and assigns (each, an “Indemnified Party” and, fogether, the “Indemnified Parties™)
harmless from and against any and all damages, penalties, fines, claims, liens, suits, liabilities, costs
(including cleanup costs), judgments and expenses (including atiorneys’, consuitants’, or experts’
fees and expenses of every kind and nature) suffered by or asserted against one or more of the
Indemnified Parties as a direct or indirect result of any warranty or representation made by the
Participating County in the preceding paragraph being false or untruc in any material respect or the
breach of any obligation of the Participating County in the preceding paragraph or as a result of any
act or omission on the part of the Participating County or any contractor, consultant, sublessee or
other agent of the Participating County which constitutes noncompliance with or a violation of any
Environmental Law. The indemnification obligations set forth in this paragraph shall survive any
fermination 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 Govermment, including, but not limited to, any material or substance
which is (i) defined as a “hazardous substance”, “hazardous material®, “toxic substance”, “solid
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waste”, “pollutant or contaminant”, “hazardous waste”, “extremely hazardous waste”, or’ “restricted
hazardous waste” under the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA”) [42 U.S.C.A §§ 9601 et seq.]; the Resource Conservation and Recovery
Act of 1976 (“RCRA”) [42 U.S.C.A §§ 6901 et seq.]; the Clean Water Act, also known as the
Federal Water Pollution Control Act (“FWPCA”) [33 US.C.A §§ 1251 ef seq.]; the Toxic
Substances Control Act (“TSCA™) [15 U.S.C.A §§ 2601 et seq.]; the Federal Insecticide, Fungicide,

Rodenticide Act [7 U.S.C.A §§ 136 et seq.]; the Supesfund Amendments and Reauthorization Act
[42 US.C.A §§ 9601 ef seq.]; the Clean Air Act [42 U.S.C.A §§ 7401 et seq.]; the Safe Drinking
Water Act [42 U.S.C.A §§ 300f et seq.}; the Solid Waste Disposal Act [42 U.S.C.A §§ 6901 ef seq.};
the Surface Mining Control and Reclamation Act [30 US.C.A §§ 1201 ef seq.]; the Emergency
Plaming and Community Right-to-Know Act [42 US.C.A §§ 11001 er seq.]; the Occupational
Safety and Health Act [29 U.S.C.A §§ 655 and 657]; the California Underground Storage of
Hazardous Substances Act [Health & Saf. Code §§ 25280 er seq.]; the California Hazardous
Substances Account Act [Health & Saf. Code §§ 25300 e seq.]; the California Hazardous Waste
Control Act [Health & Saf. Code §§ 25100 et seq.]; the California Safe Drinking Water and Toxic
Enforcement Act [Health & Saf. Code §§ 25249.5 ef seq.}; the Porter-Cologne Water 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 Control Law), (ii) defined as “hazardous
substance” under Section 25316 of the California Health and Safety Code, Division 20, Chapter 6.8
{Carpenter-Presley-Talmer Hazardous Substance  Account Act), (iii) defined as a “hazardous
material”, “hazardous substance”, or “hazaldous waste” under Section 25501 of the California Health
and Safety Code.

“Environmental Laws” means any federal, state or local law, statute, code, ordinance,
regulation, raquilcment or rule relating to Hazardous Materials to which the Participating County or
the Facility is subject, mcludmg all those laws referenced above in the defi mtmn of Hazardous
Materials. :

SECTION ,1‘0 Tcrgm;on;megch Default arid Darnages.

(&)  This Facﬂlty Sublease shall telmmdte upon the occurrence of the expiration
of the lease term as set foﬂh in Section 3.

(b) If the Participating County shali fail to keep, observe or perform any term,
covenant or condition contained herein to be kept or performed by the Participating County for a
period of sixty (60) days after notice of the same has been given to the Participating 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 correct any of the same, the Patticipating
County shall be deemed to be in default hereunder and it shall be lawful for the Department fo
exercise any and all remedies available pursuant to law or granted pursuant to this Facility Sublease.
Upon any such default, the Department, in addition to all other rights and remedies it may have at
law, shall, with the consent of the Board, have the option to do any of the following:

(1)  To terminate this Facility Sublease in the manner hereinafter provided
on accouit of default by the Partzctpatmg County, notwithstanding any re-entry or re-letting of the
Facility as hereinafter provided for in subparagraph (2) hereof, and to re-enter the Facility and
reinove all persons in possession thereof and all personal property whatsoever situated upon 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 Parélcxpatlng County agrees to immediately simrender 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 Participating County, including,
without limitation, any costs, loss or damage whatsoever arising out of, in conunection with, or
incident to any such re-entry upon the Facility and removal and storage 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 Department for the.
purpose of effecting such re-entry or obtaining possession of the Facility, nor the appointment of a
receiver upon initiative of the Department to protect the Board’s interest under the Facility Lease
shall of itself operafe to 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 the part of the Deparfment to terminate this
Facility Sublease. The Participating County covenants and agrees that no surrender of the Facility or
of the remainder of the term hereof or any termination of this Facility Sublease shall be valid in any
manner or for any purpose whatsoever unless stated or acwpted by the Department by such written
notice. \

(2)  Without terminating this Facility Sublcase, (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 Department does not elect to terminate this
Facility Sublease in the manner provided for in subparagraph (1) hereof, the Participating County
shall remain lable and agrees to keep or perform all covenants and conditions herein contained to be
kept or performed by the Paiticipating County, and notwithstanding any entry or re-eniry by the
Department or suit in unlawful detainer, or otherwise, brought by the Department for the purpose of
effecting a re-entry 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 attorney-in-fact of the Participating County to re-let the Facility, or any part thereof, from time to
time, either in the Department’s name or otherwise, upon such terms and conditions and for such use
and period as the Department may deem advisable and to remove all persons in possession thereof
and all per sonal 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 to save harmless the
Depariment 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 Facility and removal and storage of such propexty by
the Department ot its duly 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 its 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 without effecting a surrender of this Facility Sublease. The Participating County
finther 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 terminate 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 Department the cost of any alterations
or additions to the Pacility necessary to place the Facility in condition for re-letting immediately
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upon notice to the Participating County of the completlon and installation of such additions or
alterations.

{¢c)  This Facility Sublease may be terminated at the option of the Board if the
Board determines to exercise its right to enter and re-let the Facility under the Pacility Lease pursuant
to a default by the Department thereunder,

(@) In addition to any default resulting from breach by the Participating County
of any term or covenant of this Facility Sublease, if (1) the Participating County’s interest in this
Facility Sublease or any part thereof be assigned, sublet or transferred without the prior written
consent to the Departient and the Board, either voluntarily or 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 insolvency or under
any amendment of such act or acts, either as a bankrupt or as an insolvent or as a debtor or in any
similar capacity, wherein or whereby the Participating County asks or seeks or prays to be
adjudicated as bankrupt, or is to be discharged from any or all of the Participating County’s debts or
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 or to effect a
plan of reorganization or for a readjustment of the Participating 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 & receiver of the
business or of the property or assets of the Participating County shall be appointed by any coust,
except a receiver appointed at the insistence or request of the Department or the Board, or if the
Participating County shall make a general or any assignment for the benefit of the Participating
- County’s creditors, or (3) the Participating County shall abandon the I‘amhty, then the Participating
County shall be deemed to be in default hcmundct

(¢)  The Department shall in no event be in default in the performance of any of
its oblzgations hereunder unless and until the Department shall have failed to perform such
obligations within sixty (60) days or such additional time as is reasonably required to correct any
such default after notice by the Participating County to the Department that-the Department has failed
to perform aﬁy such obhgation ’

(f) " The Pamcxpaﬂng County hercby waives any and all claims for damages
caused or which may be caused by the Department in re-entering and taking possession of the
I“acxl;ty 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 Department or its agents.

Bach and all of the remedies given to the Department hereunder 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 fo, re-letting by means of the operation or other
utilization by the Department of the Facility, 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 remedies are allowable under any statute or rule of law.
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The Participating County agrees to pay reasonable attorney’s fees incurred by the Department
in attempting to enforce any of the remedies available to the Department hereunder; whether or nota
lawsuit has been filed. In the event 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 Improvements: Prohibition 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, betterments, extensions or improvements to the Facility or to attach fixtures,
structures or signs to the Facility if such additions, betterments, 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, :

(b)  If any proposed additions, betterments, extensions or impiovements of the
Facility require approval by the Board of Statc and Community Corrections, the Participating County
shall, concurrently with the request for such approval(s), request the approval of the Departiment 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 Board’s approval thereto. In the event the
Participating County shall at any time during the term of this Facility Sublease cause any additions,
betterments, extensioits 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, materials,
supplies or equipment furnished or alleged to have been furnished to or for the Participating County
in, upon or about the Facility and shaifl keep the Facility free of any and all mechanics’ or
materialmen’s liens or other liens against the Pacility 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 Par ticipating County shall cause each such lien to be fully discharged
and released at the time the performance of any obligation secuired 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 thereafter expires, the
Participating County shall forthwith pay or cause to be paid and discharged such 3udgment In
accordance with Section 20, the Participating County agrees to and shall, to the maximum extent
permitted by law, defend, indemnify and hold the Department, the Board, the State Treasurer and
their officers, directors, 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® fees) as a result of any such lien or claim of lien against the Facility or the Department’s or
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). :
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The term “Permitted Encumbrances™ means as of any pacticular time: (1) liens for general ad
valovem taxes and assessments, if any, not 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, minera! rights, drilling rights and other rights, resexvations, 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 vights, drilling rights 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 writing; and (5) subleases approved by the
Board in accordance with Section 8 hereof.

"(d)  The Department hereby covenants and agrees that, except as set forth in
Sections 8 and 10, neither this Facility Sublease nor any interest of either party in this Facility
Sublease shall be sold, mortgaged, pledged, assigned, or transfcrzed by voluntary act or by operation
of law or otherwise,

(e) The Participating County shall not in any' manner iiﬁpair, impede, or .
challenge the secuxity, rights and benefits of the ownexs of the Bonds or the twustee for the Bonds.

SECTION 12. Continuing Disclosure. The Participating County hereby covenants and
agrees that it will fully cooperate with the Depal tinent, the Board and the State Treasurer so that they
can comply with and carry out all of the provisions of the Continuing Disclosure Agreement and will
provide all information reaSOnany requested by the Department, the Board or the State Treasurer
regarding the Facility, in connection with continuing disclosure obligations. The Participating
County further covenants to provide. 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 Facility not
to be available for beneficial use or occupancy by the Partlcxpaﬁng County.

SECTION 13. Status of Prwate. 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 Paltxclpatmg County’s covenants pursuant to Section 14 hereof. The information
that must be updated anmually is set forth in the Tax Certificate that was executed and delivered by
the Board upon the initial issuance of the Bonds and acknowledged to by the Partlcxpatmg County in
its oemﬁcate attachcd to the Tax Certificate.

SECTION 14. Tax Covenants.

< (a)  The Participating County 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 Participating County further covenants that it will not take any action or fail to take
any action, if such action or the fajlure to take such action would adversely affect the exclusion from
gross income for federal inconie tax putposes of interest on the Bonds.

(b)  The Participating County covenants that it will not use or perimit more than
10% of (i) the proceeds of the Bonds or the Project to be used in the aggregate for any activities that
constitute a “Private Use” (as such term is defined in paragraph (d) below). The Participating County
covenants that it will not cause more-than 106% of the principal of or interest on the Bonds under the
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terms thereof or any undetlying 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 to cause more than 5% of the
principal of or interest on the Bonds to be directly or indivectly 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 Dispropottionate Use.

(d)  The term “Private Use” means any activity that constitutes a trade ot business
that is carried on by persons or entities other than a “governmental person,” which is defined within
Treasury Regulation Section 1,141 l(b) as a state or local governmental unit or any instrumentality
thereof. A “governmental person” does not include the United States or any agency or
instrumentality thereof. The leasing of property financed or refinanced with proceeds of the Bonds
or the use by or the access of a person or entity other than a governmental unit to propetty 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 confracts as described in paragraph (¢) below.

(¢)  The Participating County will not enfer into any arrangement with any person
or entity other than a state or local governmental unit which provides for such person to manage,
operate, or provide services with respect to the Facility (or any portion thereof) (a “Service
Contract”), unless the guidelines set forth in' Revenue Procedure 97-13, as modified by Revenue
- Procedure 2001-39 (the “G uxdelmcs”) are sa’usﬁed and the Board, in its discretion, consents to such
Service Contract.

o 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 1t in accordance with the Tax Certificate.

SECTION 15. - No Merger., The parties hereto mtend that there shall be no merger of any
estate or interest cr eated by this Facility Sublease 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 interest in the Facility created by this Facility Subiease as well as another estate or inferest
in the Facility.

SECTION 16. Waste. The Participating County shall not commit, suffer, or permit any
waste or nuisance on or within the Facility or any acts to be done thereon in violation of any laws or
ordinances.

SECTION 17. Amendments. This Facility 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 Departient of any breach by the
Participating County 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.
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.SECTION 19. of the Department and other State Entities. Any obligation of
the Department created by or ausmg out of this PFacility Sublease shall not impose a debt or
pecuniary liability upon the Department, the Board or.the State of California, or a charge upon the
general credit or taxing powers thereof, but shall be payable solely out 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 construed to authorize the creation of a debt of the
Board, the Department, the State Treasurer or the State of California, within the meaning of any
constitutional or statutory provision of the State of California, No breach of any pledge, obligation
or agreement made or ncurred in connection herewith may impose any pecuniary liability upon, or
any charge upon the general credit of the Board, the Department or the State of California.

SECTION 20.  Indemnification. As required by California Government Code
Section 15820.905, the Pasticipating County agrees to mdemmfy, defend, and hold harmiess the
Indemnified Parties for any and all claims and losses accruing and resulting from or arising out of the
Participating County’s use and occupancy of the Facility, including the use and occupancy of the
Facility by any sublessee or invitee of the Participating County, = The Participating County’s
obligation to indemnify, defend and hold harmless under this Section shall extend to all such claims
and losses arising, occuring, 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 1equi1ed 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 Indemnified Party The indemnification obligations of the
Participating County set forth in this Section shall survive any termination of this Facility Sublease.

SECTION 21.  Law Governing, This Facility Sublease shall be governed exclusively by
the provisions hereof and by the laws of the State of California as the same from time to time exist.
Any action or proceeding to enforce or interpret any provision of this Facility Sublease shall, to the
extent permitted by law, be brought, commenced or prosecuted in the courts of the State 1ocated in
the County of Saaamento, Cahforma

SECTION 22 Headmg All section headings contained in this Facility Sublease are for
convenience of 1efewnce only and are not intended to define or [imit the scope of any provision of
this }‘acxhty Sublease.

SECTION 23.  Notices. All approvals, authorizations, consents, demands, designations,
notices, offers, requests, statements or other communications 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 certified 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

To the Board: State Public Works Board
915 “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; Duectm Publm Fmame Division

To the Participating County: County of S'an Dicgo
1600 Pacific Highway
San Diego, CA, 92101
Attention: Courxty Administrative Officer

The address to which notxces shall be mailed as aforesaid to any paity may be changed by
written notice given by such party to thc others as hereinabove pr ov1ded

SECTION 24.  Successors and Assxgns The terms and provisions hereof shall extend to
and be binding upon and inure to the bcneﬁt of the successors and assigns of the respecttve parties
hereto. -

SECTION 25. Validity and chcrébi]ift}{. 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 or by the Participating County, all of the remaining terms of this Facility Sublease
shall nonetheless continue in full force and effect. If for any reason it is held by such a court that any
of the covenants and conditions of the Par ticipating County hereunder, mcludmg the covenant to pay
rentals hereunder, is 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 Partlmpatmg County annually in consideration of the right of the Participating County to
possess, occupy and use the Facility, and all 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 Sublease 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. It 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 same 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 numbér
of oviginals, each of which shall be deemed to be an original.

SECTION 28. Net Lease. This Facility Sublcase shall be deemed and construed to be a
“net lease™ and the Participating County hereby agrees that the rentals provided for herein shall be an
absolute net return to the Departiment, free and clear of any expenses, charges or set-offs whatsoever.

SECTION29. Board as Third Party Beneficiary. ‘The Board is 2 third party 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 WHEREOQF, the Department and the Participating County have caused this
Facility Sublease to be executed by ’chcn 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: (XM ilhﬁi&?

Name: Jefffey car PhD v
Title: Seq e}axy

APPROVED (Pursuant to Government Code
section 11005.2):

- DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

By:
Name Michael Butler
Title: Ch1ef Real Property Seyvxces Sectxon

CONSENT AND ACKNOWLEDGEMENT OF
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA e

By: -
Name: Stcphen Benson
Title:  Deputy Director

S-1
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STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
On DG ke 72, 24i( f before me /«/f A, /\ “f“’/ / )3/ LI '/ , Notary Public,
personally appeared (T /;’c’ ‘/ o Bz , who proved

to me on the basis of satisfactory evidencé to be the person ;s) whose namcs/(S) As/aré subscribed to
the within instrument and acknow[edged to me that he/é wE/they executed the samic in/fig/h (/thc‘u
authorized capacny(ies) and that by lus/hé/ti éir sxgnatme(s') on the instrument the pew()ll(s), or the
entity upon behalf of which the pelsongsﬁ acted, executed tlie instrument,

I certify under PENALTY OF PERJURY under the laws of the State of Calif L01ma that the foregoing
paragraph is true and correct.

WITNESS my hand and ofﬁcial'seai

: : # Ty KRYSTAL FOWELL
/ / g % Commission No. 1869629 §
_..,:< £ ) NOTAR X
\ / / ;/ /7 f// /’ / - s}\:{qf;éﬁ;ﬁgg&gz:z:u s
SIGNATU_RE.,.. OFNOTARY PUBSHC ¥ e e Pl PEERUARY 16,2016




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 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 (Pursixant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

LA Bt
By fc/(, N

Name Michael Butiel
Title:  Chief Real Property Services Sectxon

CONSENT AND ACKNOWLI"DGEMENT 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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$PWB 2014 SERIES D
FACILITY SUBLEASE
_ (SANDIEGO JAIL)

IN WITNESS WHEREOF, the Department and the Participating County have caused this
Facility Sublease 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:
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

By:
Name Michael Butler-
Title:  Chief Real Property Services Sectzon

CONSENT AND ACKNOWLTDGJ:MENT OF
THE BOARD:

STATE PUBLIC WORKS BQARD OF THE
STATE OF CALIFORNIA

By: Mﬂ%

Namé: Stephen Benson
Title: . Deputy Director

' S-1
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APPROVED AS TO FORM:

Thomas E. Montgomery
County Counsel

Cpy Awyow® Xmm NS

‘SPWE 2014 SERIES D
FACILITY SUBLEASE
(SAN DIEGO JAIL)

COUNTY OF SAN DIEGO

//}f// (,Z-/

By: AS >
Name: ;IF Hemze PE

Title: Director, Department of General Services

Name: Thomas F. Montgomery
Title: County Counsel
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STATE OF CALIFORNIA
88
COUNTY OF SAN DIEGO

on A=2% =ltd e me, ANGELA JACKSON-LLAVAS, Deputy Coutty Clerk in and
for said County and State personally appeared ;AV)U ) £ Hel Yi’? &

who proved fo me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
subscribed fo the within Instrument and acknowledged fo me that he/shefthey executed the same in
histher/their authorized capacity(ies) and by hisfher/thelr signature(s) on the instrument the person(s), or
the entily upon behalf of which the person(s) acied, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State: of California that the foregomg
paragraph is true and correct,

WITNESS my hand and officlal seal.

‘Emest J. Dronenburg, Jr.,
County Assessor, Recorder, County Clerk

e~

'ANGELA JACKSON-LLAMAS- Deputy

DEPUTY_JURAT_2008NEW.doc



CERTIFYCATE OF ACCEPTANCE.

-~

This is to certify that the interest in the Facility 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 authority conferred by resolution of the Board of Supexvisors
adopted on September 23, 2014 anci the grantee consents to recordation thereof by its duly authorized
officer.

Dated: October 22,2014 COUNTY OF SANDIEGO .

/// “Z’ Gé// t’@
&

Name April F. Heinze, PR
Title: Director, Department of General Services
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EXHIBIT A

LEGAL DESCRIPTION OF SITE
SAN DIEGO JALL

Parcel No, 20113.0174-A (9-07-2013)

That porion of the Remainder Parcel of Parcel Map No, 20177, In the County of San Daego State of Californla
according to Parcel Map thereof filed In the Office of the County Recorder of said County, Decertber 24, 2006 as
Instrument 2006-0805062, more particularly described as follows:

BEGINNING at the Northwest corner of sald Remalinder Parcel of sald Parcel Map 20177 also being the

Southetly 51 foot half width sideline of Riverview Parkway as showi on said Parcel Map.

THENCE along the Northedy lins of sald remainder parce! and sald sideline, South 89°27'57" East, 851 84 festto
ihe beginning of a tangent 1348 foct radius curve concave Southerly,

THENCE continuing along the Northerly line of said remainder parcel line and the Southerly sideline of sald
1i‘g‘:atc{way Easlerly afong the arc of sald curve through a central angle of 12°32'02", an arc dislance of 286,10

1<

THENCE continuing along the Northerly line of said remainder parcel line and the Southerly sfdeline of sald
roadway, tangent to sald curve, South 76°55'65" East, 114.24 feet!

THENCE leaving the Northerly fine of sald remainder parce! line and the Southerly sideline of said roadway,
‘South 06°11'22" East, 108.57 feet;

THENCE South 01°30°36" West, 207,83 feef;

THENCE South 05°27'52" West, 389,08 feet;

THENCE South 12°24'567" East, 332,78 fesl;

THENCE South 01°43'22" West, 259.85 feet lo.the Scutherly line of said Remalnder Parcel;

THENCE along said Southerly fine, North 88°16'38" West, 720,15 feel o the centerfine of Cottonwood Avenue as
said road Is shawn in Map 817 filed int said County Recorder's Office;

THENCE leaving sald Southesly line, North 03° 01 15" East, 307.30 feet;

THENCE North 21° 39* 38" East, 210,76 feet;

THENGE North 687 05" 20" West, 77.99 feet;

THENCE North 21° 39" 38" East, 221,82 fest; -

THENCE South 68* 05 20" East, 71.80 feet;

THENCE North 21° 39" 38" East, 113,92 feef;

THENCE North 68° 05’ 20" West, 173,41 feet;

THENCE Nerth 01°¢ 50' 17" East, 242.66 feet;

THENCE North 87° 31’ 24" West, 93,66 feet;

THENCE South 51° 07" 18" West, 13.21 feet lo the beginning of a non-tangent 13,50 foot radius clrve, cohoave
Southeasterly, a radial fo sald curve at said point bears North 11° 42' 45" East;

THENCE Westerly and Southweslerly along the arc of said curve, through = central angle of
101° 40’ 39" 5 distance of 23.84 feet;

THENGCE South 51° 07 19" West, 123.31 feet;

THENCE Norlh 38 04' 45" West, 54.32 fest;

THENCE North 85 16' 31" Wast, 27.32 feet;

THENCE North 42 14' 44" West, 62.08 feet;

THENCE North 87 32* 23" West, 279.35 fest;

© THENCE South 66 03' 42" West, 43,78 faef to a point on the Westerly line of said remalinder parce!;

- THENCE along the Westerly line of sald remainder parcel, North 012451 1* East, 400,00 fest o the POINT OF
BEGINNING,

Sald descnbed parcel contains 28.05 acres, more or less, subject to any and all easements reservations,
restrictions and conveyances of record.

SBT 1 OF 1
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Map of Site
San Diego Jail
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LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No, 2008-0171-6 {8-07-13)

That portion of the Remainder Parce! of Parcel Map No. 20177, In the Counly of San Diego, State
of California according to Parcel Map thereof filed In the Office of the County Recorder of sald
County‘ December 21, 2006 as instrument 2006-0905062, being a private access easement 81
feet in width, also a portion of the Southerly 51 foot wide half widih of Riverview Parlkway as
dedicated fo and accepted by the Clly of Santee on sald Parcel Map 20177, the Southerly line of
sald strip being more particularly descrlbed as follows:

COMMENCING at the Northeasterly corner of Parcel 8 of said Parcel Map 20177,
THENCE Easterly along the Southerly ine OF Riverview Parkway per said Parce! Map 20177, a
distance of 851.84 feet to the TRUE POINT OF BEGINNING;

THENCE continuing along the Southstly line of sald Riverview ?arkway. TERMINATING at the
Westerly 54 fool half width sideline of Magnolia Avenue as shown on sald Parcal Map 20177

Said described parcel contains 2 acres, more or less, sub;ect fo any and all easements,
reservations, restrictions and conveyances of recurd.

SHT 1 OF 1
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Map of Project Driveway
San Diego Jail
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SITE LEASE
by and between the

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA,
as Lessor.

_ and the

STATE PUBLIC WORKS BOARD or THE STATE OF CALIFORNIA,
as Lessee

" Dated as of October 15, 2014, _ -

(SAN DIEGO JAIL)
(SAN DIEGO 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 pursvant 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 REHABILITATION

DOCSOC/1676521v5/024238-0052



SITE LEASE

‘THIS SITE 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 Califonia, as lessee, and the DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE STATE OF CALIFORNIA (the ‘”Depaﬁment”), an entity of
state government of the State of California, as 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 Pl()ject the “Facility™);

WHEREAS, the Board intends to lease the Facility to the Depax tment pmsuant to the Facility
Lease, and the Department proposes to enter into 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 Department;

WHEREAS, the Department is the gxound lessee of certain real ploperty, as more
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 “Participating County™) pursuant to the
terms of that certain Ground Lease dated as of September 13, 2013, by and between the Participating
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 Decument No. 2013-0673995 (the “Ground Lease™);

WHEREAS, simultancous with the execution of the Ground 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 certam propeﬁy adjacent to the Site (the “Property”);

WHEREAS, the Board is authorized under the Statc Bmldmg Construction Act of 1955
(bemg Part 10b of Division 3 of Title 2 of the California Government Code, commencing at Section
15800), and all Jaws amendatory thereof or supplemental thereto (the “Act”) to acquire the real
property interests being leased hereunder, and the Departiment is authorized 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 deseribed herein.

NOW, THEREFORE, 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 Department, on the terms and conditions
hereinafter set forth, the Site and all vights 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 term of this Site Lease shall commence on the date of issnance 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 incurred 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 term of this Site Lease shall be extended uatil ten (10) days after all Bonds
and other indebtedness of the Board outstanding as a result of the nonpayment of Base Rental under
the Facility Lease shall be fully paid and retired, 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 Board payable from the Base Rental shall be fuily pald and
retired, the term of this Site Lease shall end ten (10) days thereafter. -

SECTION 3. Purpose. The Board shall use the Site solely for the purpose of causing the
Project to be constructed thereon and leasing the Facility to the Departiment pursuant to the Facility
Lease and for such purposes as may be incidental theveto; p1ovided that in the event of default by the
Department under the Facility Lease, the Board may exercise the remedies provided in the Facility
Lease, S :

SECTION 4. Rental. The Board shall pay to the Depamnent as and for rental hereunder the
sum of One Dollar ($1.00) per year, all of which rental shail be deemed to have been prepaid to the
Department upon the date of issuance of the Bonds from proceeds of the Bonds deposited in the
Construction Fund under the Indenture. - The Department agrees that the payment of such rental is
adequate consideration for the lease by the. Depamncnt to the Boaxci of the Site hereunder.

SECTION 5. Nonsubordmatxon; Assxgnments and Subleases. This Site Lease shall be
nonsubordinated and unless the Department shall be in default under the Fac:hty Lease, the Board
shall not assign its rights under ﬂ‘!lS Site Lease or sublet the Site without the prior written consent of
the Department. :

SECTION 6. Termination.  The Board agrees that upon the termination or expiration of this
Site Lease, any permanent improvements and structures existing upon the Site at the time of such
termination or expiration of tlns Site Lease shall vest in accordance with the provisions of the
Ground Lease

SL‘CTION 7. Qu;et Emoyment and Prohibition Against Encumbrance, The parties hereto

mutually covenant that the Board at all times during the term of this Site Lease shall peaceably and
quietly have, hold and enjoy all of the Site without suit, trouble 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 Department agrees- it will not create or suffer to be created with respect to the Facility any
recorded or unrecorded mortgage, pledge, len, charge, easement, rights of way ot other rights,
reservations, covenants, conditions, restrictions or encumbrance upon the Facility except Permitted
Encumbrances (as defined in the Facility Lease).

SECTION 8. Taxes. The Department covenants and agrees to pay any and all lawful
assessments of any kind or character and also all lawful taxes, including possessory interest taxes, if
applicable, levied or assessed upon the Site (including both land and improvements).
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SECTION 9. Partial Invalidity. I 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. jurisdiction, 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 communications 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, ¢/o Department of General Services, Contracted Fiscal Sevvices, 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, or to such other
addresses as the respective parties may from time to time designate by notice in 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 that no merger of this 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 assignment or sublease of all or any part of the Site then
in effect between the Board and any assignee or subtenant of the Board (other than the subtenancy
created under the Facility YLease); and provided, further, that, so long as any bonds or other
indebtedness incurred by the Board to pay for the Project is 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 trustee pursuant to such indenture (by the terms of such assignment or
sublease) shall continue to be paid to said trustee. So long as any such assignee or subtenant of the
Board shall duly pcrfm m the terms and conditions of this Site Lease and of its then existing sublease
(if any), such assignee or subtenant shall be deemed to be and shall become the tenant of the
Department hereunder and shall b entitled to all of the rights and privileges granted under any such
assignment or sublease; provided, further, however, that, so long as any bonds or other indebtedness
incurred by the Board to pay for the Project are outs_tanding 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 trustee pursuant to such indenture (by the terms of such assignment or sublease) shall continue
to be paid to sald trustee,

SECTION 12. Waiver of Personal Liability. All labilities 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 liability for negligence under this Site Lease. All Habilities under this Site
Lease on the part of the Department are solely liabilities 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 ov individual liability for negligence under this Site Lease.

- SECTION 13. 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

3
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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 trustee under any mdenture
anthorizing such bonds or other indebtedness and applied as provided in said indenture. The term

“unpaid indebtedness,” as used in the preceding sentence, includes the face amount of the
indebtedness evidenced by any outstanding bonds or niotes of the Board issued to finance or refinance
the construction of the Project, together with the interest thereon and all other payments required to
be made by the trustee pursuant to the indenture authorizing the issuance of said bonds or notes on
account of said indebtedness, until such indebtedness, together with the interest thmeon 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 written 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 Lease may be executed in any number 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 Department and the Board.

SECTION 17. Binding Effect. The tights gﬁreileed herein shall run with the ownership of the
Site and this Site' Lease shall be binding upon and inure to the bcnef‘ t of the Board and the
Department and their respective successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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SPWB 2014 SERIES 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

l Xm/’il /I Mﬁ
Jefti y’AIE‘G'ng Ph.B.
Secyetary :

STATE PUBLIC WORKS BOARD OF THE STATE
OF CALIFORNIA =

By:

Stephen Benson
Deputy Director

DOCSOC/1676521/024238-0052



STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
on (Y 22,2004  before me, \ /Z;l?’(,/f/ 7/ Py e {/ , Notary Public,
personally appeared Tefe iy . Reanc] , who proved

to me on the basis of satisfactory evidence/to be the person};ﬁ whose names(#) ds)ayé subscribed fo
the within instrument and acknowledged to me tllat(ﬁ:?sjw'ﬂ)c{y executed the same ile_ii@’!;e’r/;l eir
authorized capacity(ieé), and that by &gs%ﬁf//th;a{r signatui-égsﬁ on the instrument the person(s), or the
-entity upon behalf of which the persongs) acted, executed the instrument. : !

I certify under PENALTY OF PERJURY under the laws of the State of Caiifofnia'ﬂzat the foregoing
parzgraph is true and correct, ' o

WITNESS my hand and official seal

SIGNATWYRE OF NOTARY PUBLIC

—

A KRY;S'{AL POWELL
¢\ Commission No. 1969828
NOTARY PUBLIC-CALIFORNIA
SACRAMENTO COUNTY
Ry Comm. Explres FERRUARY 10, 2018

e (0N




SPWB 2014 SERIEES D

SITE LEASE

(SAN DIEGO JAIL)

IN WITNESS WHEREOQF, 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.

DOCSQC/1676521/024238-0052

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 CALIFORNIA

By: < s A1 S,
- Stephen Benson
Deputy Director




STATE OF CALIFORNIA )
)
COUNTY OF SACRAMENTO )

On October 24, 2014 before mie, Manerva Cole, Notary Public, personally appeared Stephen G.
Benson, who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged to 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 Cahforma that the foregoing
paragraph is true and correct,

ETS MANERVA COLE
& s 2 Commission No, 2008918
NOTARY PUBLIC-CALIFORNIA
- GACRAMENTO COUNTY
My Com. Explras FEBRUARY 28, 2017

WITNESS my hand and official seal

/gm/z, -

SIGNATURE OF NOTARY PUBLIC

Lo L OON f""““‘




EXHIBIT A. -

LEGAL DESCRIPTION QF SITE
SAN DIEGO JAIL

Parcel No, 2013-0171-A {8-07-2043)

That portion of the Remalnder Parcel of Parcel Map No. 20177, In the County of San Diego, State of California
according to Parcel Map thereof filed In the Office of the County Reccrder of sald County, Decembef 21, 2006 as
instrument 2006-0206062, mote particularly described as follows:

BEGINNING at the Northwest corner of sald Remainder Parce! of sald Parcel Map 20177, aiso being the

Southerly 51 foot half width sideline of Riverview Parkway as shown on said Parcel Map.;

THENCE along the Northerly line of sald remainder parcel and said sldeling, South 80°27'57" East, 851,84 feet fo
the beginning of a tangent 1348 foot radlus curve concave Southerly;

“THENCE continuing along the Northerly line of sald remainder parcel line and the Southerly sideline of said
roagway. Easterly along the arc of sald curve through a ceplral angle of 12°32‘02" an are distance of 295.10
fest;

THENCE continuing along the Northerly line of sald remainder parcel line and the Southerly sidelina of said
roadway, tangent to sald curve, South 76°55'55" East, 114.24 feet; -

THENCE leaving the Northerly line of said remainder parcel line and the Southeriy sldeline of said roadway,
South 08°11'22" East, 198.57 fesf; :

THENCE South 01°30'36" West, 287.88 feal;

THENCE South 06°27'62" West, 389,08 fesl;

THENCE South 12°24'57" East, 332,78 feef;

THENCE South 01°43'22" West, 259.86 feet to the Souiheﬂy fine of sald Remainder Parcal;

THENCE slong sald Southerly fine, North 88°18'38" West, 729,15 fest lo the centerling of Cottonwood Avenue as
sald road s shown in Map 817 ﬂled in said County Reccrder's Office;

THENGE leaving sald Southerly line, North 03¢ 01' 15" East, 307.30 feet

THENCE North 21° 39" 38" East, 210.76 feet'

THENCE North 68° 06' 20" West, 77.99 feet;

THENGE North 21° 39" 38" East, 221,62 feet;.

THENCE South 68° 06' 20" East, 71.80 feet;

THENCE North 217 39° 38" East, 113.92 feet,

THENCE North 68° 05’ 20" West, 173.41 feet;

THENCE North 01° 60" 17" East, 242,66 feef;

THENCE North 87° 31' 24" West, 83,66 fest;

THENCE South 51° 07* 19" West, 13.91 feet lo the beginning of a non-tangent 13,50 foot radius curve, cohcave
Southeasterly, a radial to sald curve at said point bears North 11° 42' 45" East;

THENCE Westerly and Southwesterly along the arc of said curve, through a ceniral angle of
101° 10" 39" 3 distance of 23.84 feef;

THENCE South 51° 07" 19° West, 123.31 feef;

THENGE Norih 38 04' 45" West, 54,32 feet;

THENCE North 85 167 31" West, 27.32 feet;

THENGE North 42 14" 44" West, 62.08 fesf;

‘THENCE North 87 32' 23" West, 279.35 feet,

THENCE South 66 03' 42° Wast, 43.78 feet to a point on the Westerly line of daid remainder parcel;

THENCE along the Westerly line of said remainder parcel North 01°48'11" East, 400.00 feet to the POINT OF
BEG!NNING

Sald described. parcei contains 28.95 acres, more or less, subject to any anci all easemenfs reservations,
restrictions and conveyances of record. =X

SHT | OF i
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Map of Site
San Diego Jail
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LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No. 2009-¢1171-C (8-07-13}

That portion of the Remainder Parce! of Parcel Map No. 20177, in the County of San Diego, Stale
of California according to Parcel Map thereof filed In the Office of the County Recorder of sald
County, December 21, 2006 as instrument 2008-0806062, being a private access sasement 51
feet in width, also a portion of the Southerly 51 foot wide half width of Riverview Parkway as
dedicated to and accepted by the City of Santee on said Parcel Map 20177, the Southerly line of
said strip belng more particularly described as follows:

COMMENCING at the Northeasterly corner of Parcel 6 of said Parcs! Map 20177, -

“THENCE Easterly along the Southerly line Of Riverview Parkway per sald Parcel Map 20177, a
distance of 861.84 feet lo the TRUE POINT OF BEGINNING;

THENCE continuing along the Scutherly line of sald Riverview Parkway, TERMINATING at the
Westerly 51 foot half width sideline of Magnolia Avenue as s%}own on said Parcel Nfap 20177.

Sald described parcel contains 2 acres, more or less, subject o any and all easements
reservations, restrictions and conveyances of record, .

SHT 1 OF i
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Mép’ of Project Driveway B
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OFFICE OF THE SHERIFF
CITY AND COUNTY OF SAN FRANCISCO

1 DR. CARLTON B. GOODLETT PLACE
RooM 456, CITY HALL
SAN FRANCISCO, CALIFORNIA 94102

VICKI HENNESSY
SHERIFF
c

January 23, 2017

Ref: 2016-012 o

. (]

Ms. Angela Calvillo -
Clerk of the Board L)
Board of Supervisors R

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102 ‘

Dear Ms. Calvillo;

Attached please find an original single-sided and two single-sided, black and white copies of the proposed
Resolution, for the Board of Supervisors approval, which authorizes the Sheriff’s Department to apply for
funding provided by California Senate Bill 844 to renovate the Sheriff’s facility at 425 7% Street.

If approved, and if the Sheriff’s Department is successful in obtaining the funding, the renovations will
allow for safely housing some of the high security prisoners currently housed in the seismically
compromised Hall of Justice to County Jail #2, where they will have greater access to programs and
treatment services. The renovations will also address structural issues including the roof and ventilating
system.

~ The resolution must be approved by the Board of Supervisors no later than February 14 in order for us to
meet the February 28 submission deadline set by the Board of State and Community Corrections.

The following person may be contacted regarding this matter:

Eileen Hirst
415-554-7225
Eileen.hirst@sfgov.org

Thank you. -

Sheriff

Phone: 415554-7225 Fax: 415 554-7050
Website: sfsheriff.com Email: sheriff@sfgov.org
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Form of Documents

Bdard of State and Community Corrections Agreement (Form Of — Design-Build) — PDFE
Board of State and Commuhity Corrections Agreement (Form Of — Design-Bid-Build) ~ PDFE
Project Delivery and Construction Agreement (Form Of — Design-Build) — PDE

Project Delivery and Construction Agreement (Form Of — Design-Bid-Build) — PDF

Ground Lease (Form Of) — PDF

Right of Entry for Constructidn and Operation (Form Of) — PDF

Facility Lease — PDE

Facility Sublease — PDF

Site Lease — PDF
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Copyright © 2014 State of California
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Member, Board of Supervisors
District 10

MALIA COHEN

ESESIEHE g

City and County of San Francisco

DATE: February 2, 2017 Q‘ ’
TO: Angela Calvillo % z

Clerk of the Board of Supervisors =
FROM: Supervisor Malia Cohen % Lc.:f;'t
RE: Budget and Finance Committee

COMMITTEE REPORT

Pursuant to Board Rule 4.20, as Chair of the Budget and Finance Committee, | have
deemed the following matters are of an urgent nature and request they be considered
by the full Board on Tuesday, February 14, 2016, as Committee Reports:

170065 Funding Application - Board of State and Community Corrections -
Renovation of County Jail No. 2 - $70,000,000 of State Funding - $12,000,000 of
Additional City Funding

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 844
(2016) for $70,000,000 for a proposed project to renovate County Jail No. 2; outlining
the matching cash contribution of $8,200,000 and additional funds of $3,800,000 for a
total of $12,000,000 needed for the proposed project; and conditionally approving the
form and execution of associated financing and construction documents.

City Hall e I Dr. Carlton B. Goodlett Place ¢ Room 244 e San Francisco, California 94102-4689 e (415) 554-7670
Fax (415) 554-7674 « TDD/TTY (415) 554-5227 e E-mail: malia.cohen@sfgov.org






