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1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

MEMORANDUM
BUDGET AND FINANCE COMMITTEE

SAN FRANCISCO BOARD OF SUPERVISORS

TO: Supervisor Cohen, Chair

Budget and Finance Committee
FROM: Linda Wong, Committee Clerk
DATE: February 13, 2017

SUBJECT: COMMITTEE REPORT

The following file should be presented as a COMMITTEE REPORT at the Board
meeting on Tuesday, February 14, 2017. This item was acted upon at the Budget and
Finance Committee Meeting on Thursday, February 9, 2017, at 10:00 a.m., by the vote
indicated. :

Item No. 27 File 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
(2018) 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.

AMENDED, AN AMENDMENT OF THE WHOLE BEARING SAME TITLE by the
following vote:

Vote: Supervisor Cohen - Aye
Supervisor Yee - Aye
Supervisor Tang - Aye



RECOMMENDED AS AMENDED AS A COMMITTEE REPORT by the following

vote:

Vote: Supervisor Cohen - Aye
Supervisor Yee - Aye
Supervisor Tang - Aye

c:  Board of Supervisors
Angela Calvillo, Clerk of the Board
Jon Givner, Deputy City Attorney
- Alisa Somera, Legislative Deputy Director
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AMENDED IN COMMITTEE
219117
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 broposed 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.

WHEREAS, Under Senate Bill 844, Chapter 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

Sheriffs Department
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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 m‘iIIions of dollars, and replacing County Jail No. 3 ahd 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 Renovation Project, which would substantially offset its cost; and

WHEREAS, The County would need to apply for the SB 844 funds by submitting a
Proposal Form in substantially the form on file with the Clerk of the Board of Supervisors in
File No. 170085 (“Proposal Form”), which is incorporated herein by reference; and, |

WHEREAS, If County receives 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 and
elects to perform the Proposed Renovation Project, County staff will cause the issuance of not
more than $12,000,000 of commercial pape’r to fund on an interim basis the remainder of the
County’s Cash Contribution and the Additional Contribution to this Board of Supervisors for

consideration, such commercial paper to be refunded with cash or the issuance of the

County’s long-term bonds; 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 and 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, ahd a Facility Sublease (collectively, the “Financing Documents”),
which are substantially the forms on file with the Clerk of the Board of Supervisors in File No.
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, California Public
Resources Code Sections 21000 et seq., and issued a CEQA Categorical Exemption
Determination with respect to such determination, which is on file with the Clerk of the Board
of Supervisors in File No. 170065 and is incorporated herein by reference, and the Board

adopts such determination as its own; 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 RFF’; 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
Renovation Project if County is awarded, and this Board of Supervisors accepts and -

appropriates, the SB 844 financing for the Proposed Renovation Project and this Board of

Sheriff's Department
BOARD OF SUPERVISORS ' Page 3




o 0o ~N o o h W N -

N N N N =2 a a4 a4 a0 s -
QEWNAOCOG)\ICDCHAODNAO

Supervisors approves the contract for the design of the Proposed Renovation Project, if such
contract is for more than $10,000,000 (the “Acceptance Conditions”); and, be it

FURTHER RESOLVED, This Board of Supervisors does hereby approve the form of
the Construction Documents and the Financing Documents, as may be modified by mutual
agreement of County and BSCC to allow County Jail No. 2 to be encumbered with the
Financing Documents for the SB 844 funds awarded for the Proposed Renbvation 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
issuance of not more than $12,000,000 of County’s commercial paper to fund on an interim
basis costs 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, the security documents of which shall be submitted to this Board of Supervisors
for its consideration and approval; and, be it

FURTHER RESOLVED, If the Acceptance Conditions are fully satisfied, the following
persons (collectively, the “Authdrized 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 necesséry_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

Sheriff's Department
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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 Officers, with (i) County’s Director
of Property or his or her designee, acting alone, authorized to sign the Financing Documents,
(if) 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:

(U2 7 sl

Vicki L. Hennessy, Sherif/f/

Sheriff's Department
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BUDGET AND FINANCE COMMITTEE MEETING FEBRL_JARY 9,2017

Item 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 appllcatlon o
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.

* 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.

e 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

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

e 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. :

* 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
e 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
e Amend the proposed resolution to state that BSCC grant proceeds of $70,000,000 are subject to

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

SAN FRANCISCO BOARD OF SUPERVISORS i BUDGET AND LEGISLATIVE ANALYST
' 10




BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 9, 2017

MANDATE STATEMENT N -

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 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

! 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

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

e San Franciscb Public Works and the Sheriff's Department to proceed with the proposed
. renovation of County Jail No. 2;

e 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
¢ Perform selective alterations and structural strengthening to ensure code compliance
e Infill one atrium to provide inmate program and visiting space

* Rebuild existing non-operational kitchen

® Replace HVAC system and perform related roof repairs

Possible enhancements to the scope of Phase 1, if there is capacity in the fixed b}udget of $82
million, inclqde: ‘

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

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

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

2 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 = ~ ’ m —

The budget for Phase 1 of 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 MEETING 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
Market 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 @2§,§]§_

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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Table 3: Certificates of Participation Uses

Project Costs

Jail Renovation Costs $12,000,000
Controller'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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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 a 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 appropriate 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 _

This document 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 REGIONAL FACILITY D

B: BRIEF PROJECT DESCRIPTION

FACILITY NAME
425 7t 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 (Il, it or IV) [_INEW STAND-ALONE D}XIRENOVATION/ [] conNsTRUCTING 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
DECOMMISSIONED ) PROJECT

TOTAL BEDS 56

(A+B+C+D)

, 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 - 1imeE 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

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

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 mitLe 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 Bill 844, Proposal Form 2 1/23/2017
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BOARD OF STATE AND COMMUNITY CORRECTIONS
13-MEMBER BOARD

Chair, Board of State and Community Corrections ...........ccccceeeevieiiininiinnns Linda M. Penner
Secretary, Department of Corrections and Rehabilitation..................cccccce.. Scott Kernan
Director, Division of Adult Parole Operations........cc..cccceecvieveeeeeinnnn, 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 .............c.cccoii e Geoff Dean
which has a jail rated capacity of over 200 inmates Ventura County
County Supervisor or County Administrative Officer...........c.cccceone. R Leticia Perez
- Kern County

Chief Probation OffiCer..........oiiii e Michelle Brown
from a county with a population over 200,000 San Bernardino County
Chief Probation Officer..........ccooiiiiiiiiiii i, Michael Ertola
from a county with a population under 200,000 Nevada County

18 Lo o T OSSP PP PTPT Ramona J. Garrett

Solano County (retired)

Chief Of POLICE........co oot David Bejarano
City of Chula Vista Department

Community provider of rehabilitative treatment or services .................cceee. 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 :

PUBIC MM ... e e e 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

(o7 1T T PO Geoff Dean
Board Member, Board of State and Community Corrections
Sheriff, Ventura County

Commander (retired) Santa Clara County Shefiff.......umemmmmrsenssnnsmssnsrmmnnenn Toby Wong
Chief Probation Officer (retired), Alameda County...........ccccoviviiiiiinennnnee LaDonna Harris
Captain, Riverside County Sheriff.............ccoomiiini e Misha Benjamin
Supervisor, Sutter COUNLY ...t —_— Dan Flores
Chief Administrative Officer, Colusa County e Wendy Tyler
Mental Health, Fresno County.............c..oocee e iiivveeeii i iee e e e .. Caroline Ahlstrom
Jail Nurse Manager, Solano CoUNtY ........c..ccooeriiiiiniiice et Tom Norrisl
Community Based Organization, Santa Cruz County ...........cocceeeeiviiieenene Karen Delaney
Capital Improvement Project Manager, Butte 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 CONTACT INFORMATION

This Request for Proposals (RFP) provides the information necessary to prepare a
proposal to the Board of State and Community Corrections (BSCC) for 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
questions 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 assigned 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 Jasl 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 Prince, Deputy Director (A)

Proposals received after 5:00 p.m., February 28, 2017, will be deemed ineligible and
will not be considered.

The electronic copy may also be submitted via compact disk, flash drive or email to
ConstructionProgram@bscc.ca.gov. (After the technical review is complete, the county
must provide 12 additional copies of the technically- reviewed proposal.)

TIMELINE OF KEY EVENTS.

o . Activity s oo 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

e number of persons attending

o name of county contact person and title
¢ 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 treatment 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 -B

Lease Revenue Bond Financing

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

. Counties that receive notice of a conditional award are responsible for the site acquisition,
environmental determinations/mitigation measures, design, construction, staffing,
operation, repair, and ongoing maintenance of the facility in accordance with applicable
laws, regulations, and any terms and conditions in the financing and BSCC/participating
county agreements. Some, but not all, of these costs may be included as part of a county’s
local match requirement (see Budget Consideration section). Counties are obligated to
successfully complete the acquisition, design, renovation, or construction project
(e.g., proposed scope, including the number of beds to be added, if applicable) within
agreed upon timelines, build to code and standards, and remain within budget. Counties
are also responsible to safely staff and operate the facility within 90 days after construction
completion (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 prelimihary plans
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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 II, lll 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, § 15820.948, 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, § 15820.946. 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 fo 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 freatment 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, §156820.945, 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 propcsal 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 MOUs. 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:

e 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: ‘

¢ 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:

o $70 million for proposals in large counties,
¢ . $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.
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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 Medium Counties Small Counties
(pop. 700,001 +) (pop. 200,001-700,000) (pop. below 200,000)

Contra Costa Marin Alpine
‘ Placer Del Norte
El Dorado
San Joaguin Glenn
Inyo
Lassen
Mariposa
Mendocino
Modoc
Mono
Nevada
Plumas
Sierra
Tehama
Lake

Department of Finance, Population Estimates, May 2016
hitp.//www.dof.ca.qov/research/demoqraphic/reports/estimates/e-1/view.php

San Francisco

San Mateo
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TECHNICAL REQUIREMENTS REVIEW

The proposal must be made and formatted using the Senate Bili844 Adult L ocal 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
following: : ‘

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

e Project eligibility (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 construction or
renovation completion) .

o State financing requested is within set-aside limits

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

e 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

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

o Avrial 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)

¢ 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

e 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

e 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.

13



" 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: 7
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, §15820.946, 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 proposed:
expenditures of public funds meet the identified need and are justified. The presentation
of information about the proposed project should allow both applicants and raters to make
a step-by-step connection between the need addressed by the project and its associated
budget request.

The raters will ask many questions about the proposed project as they evaluate, including
but not limited to:

o \What need is the project designed to meet? ,

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

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

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

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

o Wil 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 meritis assessed on a 13-point scale:
0 Fails to meet minimum standards for financing
1-3 Reaches minimum standards despite deficiencies
' : 14



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:

o 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. If improvements 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?

o 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 treatment and
programming, and administrative work plan?

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

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

6. Readiness to Proceed (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.

EVALUATION FACTOR Scoring Percentage welghted
1. | 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/ireatment. space -
3. | Programming and Services 012 25% 30
ggrcAe.nl?:;:ments pretrial inmate 0/4 4
SF B: Describes risk assessment-based
pretrial release process 0/4 : 4
Administrative Work Plan . 012 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

Notes:

SF Special Factor

0-12 Scored on a 0 to 12 pt. range
0-4 Scored on a 0 to 4 pt. range
0/4 Scored 4 if pass, 0 if fail

0/12 Scored 12 if pass, O 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:

e ensure the fair, prudent, and efficient distribution of state and federal funds
» prevent and reduce crime by encouraging use of evidence-based practices
s 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/Letter of Intent

If a county intends to construct a new ALCJF or add beds (25 beds or more) to an existing
facility, one copy of a needs assessment study, containing all elements listed in Section
13-102(c)(2) of Title 24 of the California Code of Regulations jmust 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 proposal
narrative (see Section 5 of the Proposal Form).

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

Site Assurance for Adult Local Criminal Justice_FaciligL

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-site land used
for expansion of an existing facility. “On-site” refers to only the land upon which the
improvements in the proposed project will be located which can be used as in-kind match.
Land value cannot be claimed for land that is under an existing operational local jail facility.
Multiple appraisals may be required during the course of a project and the county is
responsible for any and all appraisals and/or land valuation fees and services.
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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 ftitle (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 fo 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 (90%) of the total project costs or
the county’s award amount. Costs in excess of 90%, including higher than expected
construction bids, unanticipated costs, and cost overruns, shall be funded by the county.
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Ineligible Costs

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

1. Temporary holding or court holding facilities.

2. Local jail facilities or portions thereof operated by jurisdictions other than counties.
City, state and federal facilities are not eligible for SB 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 utiliies 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 15820.946, 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
establishment of the project by the Board,

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

4.  Preparation of full or focused environmental reports necessary for compliance with

CEQA by consultants or contractors, prior to the establishment of the project by
the Board,;
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5.  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;

6. Public art;

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

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

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

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

11. Needs assessments performed by consultants or contractors;
12. Transition planning performed by consultants 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.

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

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

2. A needs assessment study as performed by county personnel;

3. 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;

4. 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 notllimited
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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ﬂREQ‘lVJIREMENTS 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 12310f 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 Méetinq

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 Pian 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 reviéw 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/design 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 reimburse any county project costs

Design-Build Plan Submittals

Performance criteria and ccncept drawings are documents that establish the general
design concept which is utilized by a design-build architect/contractor team to design and
construct the project. Construction documents are prepared by the 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 Consfruction

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 CSl 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.
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Payment of State Funds

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

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

Accounting and Audit Requirements

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

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

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

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

BOARD OF STATE AND COMMUNITY CORRECTION$
PROCESSES AND REQUIREMENTS - -

The SPWB and DOF are the principal state entities responsible for the approval and
oversight of most capital outlay projects of the state. The SPWB is empowered to issue
lease-revenue bonds to finance and refinance the acquisition, design and construction of
public buildings that have been authorized by the state Legislature. In SB 844, the
Legislature authorized SPWB to issue lease-revenue bond financing for these county
ALCJF projects, subject to SPWB and DOF project approval and oversight. This section
details the SPWB approval and oversight process. Counties must comply with state capital
outlay process requirements. Counties must also be familiar with the various agreements
that will be required between the county and state and be authorized to execute these
agreements as a condition of receiving state financing. Counties may be required to
participate in key SPWB meetings and must provide supporting project documentation as -
requested by BSCC staff at various times throughout the duration of the project.

Project Scope -
Counties will be required to incorporate state seismic and fire and life safety requirements

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

A fundamental concept in lease-revenue bond financing is the beneficial use
and occupancy of the facility for its intended governmental purpose. The
financed facility is identified, in part, through a “metes and bounds” legal
description. Generally, in SPWB financings there is a 5 to 15 foot “buffer” that
is part of the legal description of the proposed project. This is usually the
distance between the financed facility and other adjacent property buildings

- on the site. This buffer is unrelated to any building code requirement, and
may be altered given particular site conditions. A proposed project with less
than a 5 to 15 foot buffer will be evaluated on a case-by-case basis.

In addition to a “clean footprint” for inclusion in the financing leases, the issue’
of shared infrastructure may be a factor, e.g., electrical, water, sewer, HVAC,
common areas, phone, 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 Meeting — 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. \mﬁ tTZeslf %n;ﬂgtggf:;:%giiﬁ:s
County signs PDCA and BSCC Agreement. .

BSCC Plan Review Submittal (within 24 months of award) Bgﬁggsk';""

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

(occurs after BSCC/SFM review) 8 weeks
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 I 2 months
Meeting with DOF, SPWB Counsel, BSCC, DGS & county scheduled.
County signs Ground Lease/Easement Agreement/Right of Entry.
BSCC Plan Review Submittal BSCC/SFM
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 | 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
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. o
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. elore 1as

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 critetia 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 l 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 l 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. . -

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

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

“Fixed equipment and fixed furnishings” means'fumiture, 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 niatch” 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,
1714.1, 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 eqdipment 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 FRANCISCO
PLANNING DEPARTMENT

Notice of Exemption
Approval Date: [date of approval action]
Case No.: 2017-000401ENV
Project Title: 425 7% 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
Staff Contact: Joy Navarrete

415-575-9040
joy.navarrete@sfgov.org

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 retuin 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

Reception:
415.558.6378

Fax: :
415.558.6409
Planning

Information:
415.558.6377



Notice of Exemption

DETERMINATION:

CASE NO. 2017-0004ENV
425 7th Street

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, 94103 in file no. 2017-0004ENV.

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
Acting Environmental Review Officer

cc:  [Project Sponsor]
[other interested parties]

SAN FRANCISCO
PLANNING DEPARTMENT

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

Date



SAN FRANGISCO
PLANNING DEPARTMENT

CEQA Categorical Exemption Determination
PROPERTY INFORMATION/PROJECT DESCRIPTION A

Project Address Block/Lot(s)
DPW - 425 7th Street County Jail #2 Renovation 3759/042
Case No. Permit No. Plans Dated
2017-000401ENV
Addition/ l:]Demolition DNew I:IProject Modification
Alteration (requires HRER if over 45 years old) Construction (GO TO STEP 7)

Project description for Planning Department approval.

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’ Trussbiit and related
components; Pod upgrades — Visiting facllities, 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 Elfimination 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 Construction/ Conversion of Small Structures. Up to three (3) new single-family

I:I 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.

I—_—-J 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___] 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 repair, 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 (refer 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)

O OO0

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.

[]

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.

D .

Seismic: Liquefaction 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 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.

opaly signec by Joy Navarrets

Planning, smelijoy.navarete @sfgav.ofg, ¢=US
Date: 2017.04.10 14:08:23 0800

Comments and Planner Signature (optional): Joy Navarrete e T

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)-

L]

Category A: Known Historical Resource. GO TO STEP 5.

L

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.

SAN FRANGISCO
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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.

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.

O |0 [0 0’0

Note: Project Planner must check box below before proceeding,.

D Project is not listed, GO TO STEP 5. .

I:l Project does not conform to the scopes of work. GO TO STEP &.

I:I Project involves four or more work descriptions. GO TO STEP 5.

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

5. Raising the bujlding 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.

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.

HEEEEE NN N

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

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

(Requires approval by Senior Preservation Planner/Preservation Coordinator)

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

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

b. Other (specify):-

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

[]

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

Comments (optibnal):

Preservation Planner Signature: Joy Navarrete

Tty dgd by oy Hevamtn

s
D 7011014453050

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

[

Further environmental review required. Proposed project does not meet scopes of work in either (check
all that apply):
Step 2 - CEQA Impacts
[]  Step5-Advanced Historical Review

STOP! Must file an Environmental Evaluation Application.

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

Planrer Name: JOy Navarrete Signature:
Project Approval Action: J Oy Bf\',;arlr‘itzlgnﬂi by Joy
DN: en=Joy Navarrete,

o=Planning,

Building Permit . N ava rret ou=Environmental Planning,

email=joy.navarrete@sfgov.

org, c=US
If Discretionary Review before the Planning Commission is requested, e Date: 2017.01.10 14:07:44
the Discretionary Review hearing is the Approval Action for the ’ -08'00'
project.

Once signed or stamped and dated, this document constitutes a categorical exemption pursuant to CEQA Guidelines and Chapter 31
of the Administrative Code. '

In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption determination can only be filed
within 30 days of the project receiving the first approval action.

SAN FRANCISCO
PLANNING DEPARTMENT
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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
o 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
D Sections 311 or 312; ‘
D 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
L] 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¢ATEX F_ORI\‘

DETERMINATION OF NO SUBSTANTIAL MODIFICATION

] t 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:

SAN FRANCISCO
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STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
JAIL CONSTRUCTION AGREEMENT

~ FOR |,

This Board of State and Community Corrections Jail Construction Agreement
(“Agreement”) is entered into as of , 20__ (“Effective Date”), by and between
the Board of State and Community Corrections (“BSCC”) an entity of the state goverhment of
the State of California (“State”), and . “Participating County” ), a Pohtlcal
Subdivision of the State. BSCC and Partrcrpatlng County are referred to collect' ly h rein as
the “Parties,” and individually as a “Party.”

/‘\

RECITALS

WHEREAS, Participating County has proposed to build a Ja11 fac
particularly described in Exhibit B attached hereto (“Proj ect”),xlocated at
(“Site”) under Chapter 3.12, Part 10b of Division 3 of T1tle 2 of the California Government Code
and the corresponding regulations set forth in Title 15, DlVlSlon 1, Chapter 1, Subchapter 6 of the
California Code of Regulations (collectively, the “AB 900 Jail Fmancmg Program”)

WHEREAS, this Agreement is being execute 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 “Agencres

WHEREAS, the purpose, of is Agreement is to set forth the roles, responsrblhues and
performance expectations of the ParthSHWI’Ch 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. ‘This Agreement is intended to be read in conjunction with the other
agreements necessary L"‘constructlon and financing of the Project under the AB 900 Jail
Financing Program inclu ng, without limitation, the PDCA and the other agreements described
in the PDCA( recitals _Nothmg in this Agreement is intended to amend or modify the rights and
obhgatlons of the artres under those other agreements including, without limitation, the PDCA.

VAWHEREAS the Total PI‘OJ ect Costs for the Project shall be defined in Article 3, Section
of ide financing (“State Financing™) (up to a maximum of
dollars ($. (“Maximum State Financing™)) and the

Partlclp ting 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 termlnate
upon the completion and State acceptance of the Final Audit (as defined below in Artlcle 4(C))
unless terminated earlier as provided in Article 1(C) below.

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

C. Termination.

1. BSCC in consultation with the other Agencies may terminate this
Agreement in the event any of the following events or ndltlohs 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 within. 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 ti S requlged to cure such breach in a diligent and
commercially reasonable manner;

(b) Termmatlon of the PDCA as provided for in Article 2, Section
2.2(2)(i)~(v) and (b) of tie PDCA; .~ ,

' Substantive alteration of the scope, cost or schedule of the Project
without the prior. wri 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 consistent 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:

(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)(1)—(v) and (b) of the PDCA;

(©) 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 fCountya is no
longer eligible for Project financing under the AB 900 Jail Financing Pro gram 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 notification, refund to the
Agencies an amount equal to all State Financing previously disbursed e,Partlclpatlng
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,¢ Partlclpatmg County shall not be
required to refund any State Financing in the event of terminatlon solely because, through no
fault of Participating County, the Board determines it is not fea51b1e or appropriate to issue bonds
or is unable to issue bonds to finance the Part1c1pat1ng County s Project.

4, Nothing in this Article 1 i 1n any way alters or limits the authority of BSCC
or the Agencies to withhold State Financing:in‘ ‘dccordance with Applicable 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. PROJ EC FFICIALS

A. BSCC Representativ The BSCC Executive Director or his or her designee shall
be the State’s representative (“Agency Representative”) for administration of this Agreement.
Any amendment to this Agreement including any exhibit, schedule or attachment hereto, shall
be binding on the State only if signed by the Agency Representative. This Article 2(A) shall not
limit any requlrements f mendment of any other agreement that is a Project Document.

. Partlcmatmg County Construction Administrator. The Participating County has
appomted a County ‘Construction Administrator as identified below. Participating County agrees
that its County Constructlon 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 pro_|ect file anda
separate account for depositing of funds pald under this Agreement, and gnsuring that project
accounting procedures and practices are in accordance with generally accep govemment
accounting principles and practices (see Accounting Standards and Procedures for Counties,
California State Controller, Division of Local Government Fiscal Affai with adequate
supporting documentation maintained in such detail so as to pr’ov1de an audit trail which will
permit tracing transactions from support documentation, to- the accountifig 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 Offi
Title: “
Address:

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

D. Partmmatm,q County Project Contact Person. The Participating County has
appointed a County Pr ect Contact Person as identified below. Participating County agrees that
its County Project Contact Person shall be responsible for coordinating and transmitting
information tol B 'CC and recelvmg and dlssemlnatmg 1nformat10n from BSCC. Participating

i;z;;;.,County Project Contact Person
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
2) »Partlclpatmg County’s Project Proposal [Insert Name and Date of
s Bid Proposal] (“County Project Proposal”); (3) County Projecte-

- Description Detail and Budget (“Project Description”) in the form attached hereto as EXhlblt B;
(4) Ground Lease, Right of Entry for Construction and Operation, Facility Lease and the Fac111ty
Sublease as those. terms are defined in the PDCA; and (5) the PDCA . v

B. Applicable Laws. The Participating County agrees to compiy w1th all federal ‘
state or local laws, regulations, rules, ordinances and guidelines apphcable to: the construction of
the Project including, without limitation the following (collectlvely “App li able Laws”)

1. The Minimum Standards for Local Detentlon htles and Local J a11
Construction Financing Program regulations contained in Title 15; D1V1s10n 1, Chapter 1,
Subchapters 4 and 6 of the California Code of Regulatloné (“CCR”)

: 2. The Minimum Standards for Local Detentlon Facilities and the fire and
hfe safety regulations contained in Title 24 of the CCR;: “iin

3. California Public Contrac’c Code 5

4, California Env1ronmenta1 Quahty Act (CEQA) contained in Section 21000
et seq. of the California Public Respurces 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 F 1sca1 Affairs.

as otherWISeprOVIded herem the inconsistency shall be resolved by giving precedence in the
following 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 Countv 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 subm1ttals shall
relieve Participating County of its obligation to design and construct the Pr‘OJcct in® accordance
with this Agreement and all Apphcable Laws including, without limitation enV1ronmenta1
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 1 Is for the Agcn01es
purposes only. No alleged failure or oversight related to the Agencws teviéw of the Project or
the Project Documents shall be construed as a wavier of any rights'ef the Agencies or the State
of California, or construed as an excuse to performance by Partlcxpatlng County under this
Agreement or any other agreement. All Plans (as dcﬁncd below) prepared by the Participating
County shall be consistent with the Participating Co O_] ect Proposal.

B. Valley Fever. California is one of scveralu ates in the country with soils that may
contain spores known to cause the disease Cocm "mdomycosm (sometimes called “Valley
Fever”), which spores may be transmitted through ‘contact with dirt and fugitive dust associated
with construction activities. The Partlclpatlng ounty shall disclose this information to
contractor in or prior to execution.o: Construc’uon Agreement. The Participating County, its
contractor and any lower-tier subcontractors shall take appropriate precautionary measures
designed to minimize the exposure f their respective employees and other workers, Agencies’
employees, and other 1nd1v1dua or personnel who may be present during construction act1v1tlcs

C. ng and Audit Requirements. Participating County shall keep such
full and detailed atcount records as are necessary for proper financial management of the
Project. Partlc1pat1ng County shall maintain a complete and current set of all books and records
relating to the design and construction of the Project. Agencies shall be entitled, upon forty-
eight (48) ‘hou wntten notice, to inspect all books, records, and accounts kept by Participating
County rclatlng to the work contemplated by this Agreement. Within ninety (90) calendar days
aftef Final Complctlon (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
bonds, Participating County shall cause to be prepared all required Plans and documents
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 documents
for the design-build solicitation process, as prov1ded by Applicable Law. In addmon
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 13 S thIl 1.2 of the
PDCA.

F. Construction. Participating County shall be,xrespons1ble 0 contract for all design
and construction services, and shall manage the day-to- day de81gn and construction of the
Project. Participating County shall cause the design and construction of the Project to be
consistent with the requlrements limitations, and other rms of this Agreement, the PrOJ ect

Part1c1patmg County.

G. Operation of Jail. Part1c1p£f1ng County shall be responsible to maintain the jail
upon Final Completlon and staff and Gperate the jail no later than ninety (90) days after Final
Completion. .

/..

H. Professional Serv1ces Participating County shall be responsible for providing all
necessary profess1ona1 serv1ces 1n or “er to carry out the d651g11 and construc‘uon of the Project.

ACompletlon of Project. Participating County agrees to proceed expeditiously
d 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 PI‘O_] ect;

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

3. a more than minor change to the design, location, 51ze capac:lty 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 is' any change which does
not rise to the level of a substantial change under the State Adrmnlstratlve Manual Section 6863,

# 1“:

4. a change in approved budget categones or movement of dollars between
budget categories as 1ndlcated in Exhibit B; or 5

5. any change that would impact B CC or State Fire Marshal construction or
- operational regulations including, without limitation, T: 1t1es 15"and 24 of the CCR , or which
affects the security or fire and life safety of the fac1hty

Participating County agrees that ité County onstructlon Admihistrator 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 Wlth Article 4 of the PDCA, and the Department shall make a
B I pproval of this Scope Change Request by the Board shall
be required before material change toh hé Project Documents or other substantial modification to
the Project may be made by the Participating County.

In no event shall _,nyv 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 ava | blewfunds and with the consent of the Agencies and so appropriates such

| AQTICLE 6. PROJECT FUNDING

Invoices. Invoice and progress/final reports and all required audit reports shall be
subrmtted 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.

2. Eligible State Costs subject to reimbursement shall in no evént or *
circumstance exceed Maximum State Financing. Because the funds to be paid.are 11m1ted
Participating County shall be obligated to complete the Project without addltlonal State
Financing. No additional State Financing will be available, and Part1c1pat1ng County should take
all necessary precautions to ensure that the Project is designed and constructed W1th1n the Project
budget. The Participating County shall be responsible for any costs ex C
Project Costs.

3. - State shall reimburse the Participating. County for Eligible State Costs
provided Participating County’s performance of the Project.is" consxstent with the Pro; ect
Documents, including the Construction Schedule, and Partlclpatmg County is not in breach of
any term or condition of this Agreement, any Proje ment, or any Applicable Law. At
mutually agreed upon intervals as set forth in Exhibit A Atticle 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 reject any 1nvo1ce or item on an invoice should it be-
determined that such invoice or item is 1ne11g1b1e for reimbursement under the terms of this
Agreement, the Project Documents.or any Applicable Laws (“Improper Expenditure™).
Should it later be determined Pamcl ting County has been reimbursed for an Improper
Expenditure or the State has mad payment to Participating County in excess of the amount for
which the State is obligated (“Excess Payment”), BSCC may withhold future payments or
repayments in amounts 1 to the Improper Expenditure or the Excess Payment. In the event
the amount of ﬁnp per Expendlture exceeds the total reimbursement amount due
Participating ty, or.should the discovery of the Improper Expenditure or Excess Payment
occur after payment of the Withhold Amount (as defined below), Participating County shall
e to. BSCC the amount of the Improper Expenditure or Excess Payment.

4 : At such time as the unreimbursed balance of the Eligible State Costs
equa S ive percent (5%) of the total Eligible State Costs (“Withhold Amount”), BSCC shall
w1thhold 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 prévisions of
this Agreement, the Participating County agrees to provide in-kind (soft) match in‘4ccordance
with Exhibits A and B (“In-kind (soft) Match™). Participating County agrees to expend Cash
(hard) Match funds on a schedule that is at least pro—rata with the percentage exp 1 ‘dlture of
Eligible State Costs. "

ARTICLE 7. ADMINISTRATIVE OVERSIGHT BY Bd;gmn'

Notwithstanding any other term or condition of this Agreen;;en 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:PAYMENT BONDS

Participating County shall require the contractor 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 price as set forth in the agreement between Participating
County and contractor. The bonds shall be 1ssued by one or more surety companies acceptable
to the Agencies. The performance bond requ1red 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 : d1rectors officials, employees, subcontractors, consultants, and agents
(collectively;:‘Indem itees”) for any and all claims and losses arising out of the acquisition,
design, eonstructlon,. operation, 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 survlve any termination of this Agreement.

ARTICLE 10. DISPUTES

Disputes arising under or relating to this Agreement shall be resolved in accordance with
the provisions of Article 10 of Exhibit A.

ARTICLE 11. GENERAL TERMS AND CONDITIONS

- 10
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The general terms and conditions published by the Department of General Services at
http://www.documents.dgs.ca.gov/ols/GTC-610.doc and applicable to all State of California
contracts are hereby incorporated by reference into this Agreement. In the event of a conflict
between GTC-610 and any sections herein, the sections herein take precedence. In signing
below, the Participating County’s authorized representative represents and warrants that the
Participating County has read and understands these general terms and conditions.

ARTICLE 12. COUNTERPARTS

This Agreement may be executed in one or more counterparts, 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 Parties haveﬁo gned the same
counterpart hereof.

[SIGNATURE PAGE TO IMMEDIATELY FOLL .Wl’{
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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 aj ched 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 Cahfornla state”
laws, rules, regulations, guidelines, and policies including, without limitation, “Tltle 5. Local Jail
Construction Financing Program regulations and any other Applicable LaWs uch: Eligible State
Costs shall include, but are not limited to, the items set forth in subsectio (1) through (8) below.
Participating County shall receive BSCC’s written consent prior to Paftlclpatmg County’s
incurring the expense for any Project costs not listed below and for;which Part101pat1ng County
wants State reimbursement provided such expenses do not fall «w1th1n Part1c1pat1ng County Costs

as defined below in subsection (B).

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

2. Architectural programmmg,and des1gn (for activities by consultants and
contractors; eligible for State Financing or Cas

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

4. Bulldmg permlt fees, sewer/utility use or unit fees, and building inspection
" fees (eligible for State Fmancmg or Cash (hard) Match).

5. le ed equlpment items (e.g., heating, ventilation, air conditioning,
plumbing, lighting;: commumcatlons surveillance, security and life/safety equipment, etc.) as
necessary for the operaf  of the BSCC- approved local jail facility (eligible for State Financing
‘or Cash (hard) - 4

o~ Fixed furnishings items (e.g., bullt in and/or permanently affixed counters,
tables; cabmets seats, etc. ) as necessary for the operation of the BSCC-approved local jail
facﬂlty (ehg1ble 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 ,

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 costsof:

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), £

V’(er

3. Off-site costs, including access roads and utlhtleggf' Velopment outside of
a reasonable buffer zone surrounding the perimeter of the securrty'fence' etention facility
building and parking lot; and

4, Public art.

C. In-kind (soft) Match funds may be claimed for PrOJ ect related costs for activities
performed by Participating County staff or consulfants; % IEhgrbIe In-kind (soft) Match funds only
includes: !

1. Audit of Total Ehgrble PI‘O] ect Costs at the conclusion of the Project (staff
salary/benefits of independent Partlcrpatmg County auditor or services of contracted auditor);

d’

2. Needs asse: ments (staff salary/beneﬁts and/or consultant costs directly
related to the Project); 5{‘"

3. Site acqursmon cost or current fair market land value supported by
independent appraisal (on—srte land only regardless of acquisition date) and as approved by the
Départment of Geneéral Sérvices. This can be claimed for on-site land cost/value for new facility
construction, on-site la cost/value of a closed facility that will be renovated and reopened, or
on-site land ¢os /V'” ue used for expansion of an existing facility. It cannot be claimed for land
cost/value under 1St1ng operational local jail facility;

: Participating County administration (staff salary/benefits directly related
tor the PIO_] ect for activities after October 1, 201 1);

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
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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 uprée,_eonable
Or unnecessary costs. . LN

2. Detention facility personnel and operational costs andffeiéited"ootﬁts of

supplies.

3. Soil and water contamination assessment/mitigaﬁén
4. Excavation of burial sites. o

5. Preparation of Environmental Impact Reports (ineligible for State
Financing; eligible for Cash (hard) Match only if performed by consultants or contractors outside
the regular county Work force, eligible for In-klnd (soft) Match if performed by county-paid
employees).

6. Bonus payments for early:. completion of work.

7. Interest charges for 1zfte_payj‘rhents.

r any other form of indebtedness required to finance

8. Interest on bonds
Project costs. o

9. Qosts outsldethe scope of the BSCC-approved Project.

Fine and penalties due to violation of or failure to comply with federal,
ances or regulations.

state or local laws, o

Personal injury compensation or damages arising out of or connected with
heth .determined by adJudlcatlon arbitration, negotiation, or otherwise.

: »,1.12 All costs incurred in violation of the terms provisions, conditions, or
comrmtments 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 JuI‘lSdlctIOIlS other than
Participating County. A

ARTICLE 2. PARTICIPATING COUNTY’S GENERAL RESPONSIBI AT \

Participating County is solely responsible for design, constructlon ratiah, and
maintenance of the Project as identified in Exhibit B of this Agreement RCVICW and approval of
plans, specifications, or other documents by BSCC, the Agenmes and’ the State Fire Marshal, is
solely for the purpose of proper administration of State Fmancmg by the BSCC and the Agencies
and shall not be deemed to relieve or restrict the Partlclpatfng County s respon81b1hty

ARTICLE 3. PARTICIPATING COUNTY AS SURANCES ANDj COMMITMENTS

A. Compliance with Laws and Regulatlons Thls;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 Laws, s 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, documents, amendments, and communications filed in support of its
request for lease-revenue bond funds 'inelhdmg adoption of a BSCC approved staffing plan for
staffing and operating the facﬂlty in, accordance with state standards within ninety (90) calendar
days of construction completlon

C. Use 0 State Fmancmg Participating County shall expend all State Funds and
identified matchmg 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
remitted 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 Administrator
regarding compliance with the Project Documents.

Participating County assures that for any contract awarded by the Participatihg 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 construction ¢ 'ts accordmg to the
CSI Divisions for the approved Schedule of Values. Since certain portlo s of the Project may
not be eligible for State Financing in all requests for reimbursemett;.the Par
contractor shall separately list work not eligible for State Fmancmg,
Administrator shall identify such work for the contractor. %

he County Construction

Participating County agrees that it is the County Constructlon Administrator’s
responsibility to provide a liaison between the Partlc1pat1ng County, the BSCC, and its
contractor. Partlclpatmg County agrees that its cOntra' “fot 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 yassist the Participating County in fully
complying with all requirements of the contr ‘ct :

Participating County agrees:‘t pﬁlqce appropriate language in all contracts for work on the
Project requiring the Participating County’s contractor(s) to:

1. Books ind Records. Maintain adequate fiscal and Project books, records,
documents, and other ev1dence pertifient to the contractor’s work on the Project in accordance
with generally accepted accountmg principles. Adequate supporting documentation shall be
maintained in such detail o as'to permit tracing transactions from the invoices, to the financial
statement, to the* accountmg records, and to the supporting documentation. These records shall
be maintaingd for: the. perlod set forth in Article 5 below, and shall be subject to examination
and/or audlt by the BSCC or designees, state government auditors or designees.

. Access to Books and Records. Make such books, records, supporting
entatmns 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 1S, deﬁned in
Article 1 Section 1.1(a) of the PDCA, at all times during construction of the Pro_]ect 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 in e thé right to review
all documents and files relating to the Project, as well as construction on the’ Site, including all
tests and inspections relating to design or construction of the PI‘O_]

4 ,

ARTICLE 5. RECORDS

Participating County shall establish an Official Pr ect Fxle as defined in Article 7,
Section 7.1 of the PDCA. ;

Participating County shall establish, separate accountlng records for receipt, deposit, and
disbursement of all Project funds as specﬁied in Exh1b1t A Article 9.

Participating County shall };ua1 'c}m books records, documents, and other evidence
sufficient to reflect properly the amounit, receipt, and disposition of all Project funds, including
State Financing, any matchmg 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 transactlons the general ledger, subsidiary ledgers, personnel and payroll
records, canceled checks and related documents and records. Source documents include copies
of all awards, apphcatlonv: . and’requlred financial and narrative reports. Personnel and payroll
records shall mclude the time and attendance reports for all individuals reimbursed under the
award, whether they are émployed full-time or part-time. Time and effort reports are also
requ1red for: consulta: and contractors. Supporting documentation for matching funds, goods
or serv1ces 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.
Recelpts 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 ez
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 thchecord
Mamtenance Penod whichever is later.

ARTICLE 6. ACCOUNTING AND AUDIT REQUIREMENTS

All funds received by the Participating County shall be deposited-into eparate fund
accounts which identify the funds and clearly show the manner of their d1spos1t10n Participating
County agrees that the audit and accounting procedures shall bé in accordance with generally
accepted government accounting principles and practices (see Accountlng 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 trans it S from support documentation to the
accounting records to the financial reports and bllhng articipating County further agrees to
the following audit requirements:

A. Pre-payment Audit. Prior” to the depos1t 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 govcrnment accountmg principles;

B. Interim Audit. “The BSCC reserves the right to call for a program audit or a
system audit at any time, betweeri the execution of this Agreement and the completion or
termination of the Proj ect, At any time, the BSCC may disallow (that is, deny both use of funds
and any apphcable matchmg credit for) all or part of the cost of the activity or action determined
to be not in comphance with the terms and conditions of this Agreement, or take other remedies
legally ava'l"ble and;,.~

. C}, Final Aud1t Within ninety (90) calendar days of Final Completion, the
Parﬁc atmg County must obtain and submit a final program audit to the BSCC (see
Constructlon 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

A-7
AB 900 —BSCC Construction Agreement ‘ January 28, 2014



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 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 T?manmal Officer,
or to whom the Project Financial Officer reports, shall not perform the agdlt The person
conducting the audit shall be a certified public accountant, unless a Partlclp ng 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 et action determmed to be not in
compliance with the terms and conditions of this Agreément, or take other remedies legally
available. : }

The BSCC reserves the right to have an l
time between execution of the Agreement up to

lit conducted (at the BSCC’s expense) at any
_d’mcludlng the final audit of the Project.

ARTICLE 7. REPORTS

Participating County agrees to subrmt 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 if1 the repotting period. Not submitting invoices and progress/final
reports in a timely manne ay result in disbursements being withheld. In addition, Participating
County shall 1mméd1atelyﬂ dVISC the BSCC of any significant problems or changes arising
during the courSe‘of the PI’OJ ect.

1tat1on of the foregoing, the following reports are required:

. F1sca1 Invoice and Progress/Final Report, Participating County agrees to submit
ﬁécal mv01ces and progress/final reports to the BSCC on the appropriate form provided to the
Participating 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 construction™
completion date identified in Exhibit B. The report shall include, but not be limited to tot
funds and match expenditures made by budget division, total State Financing received;,
remaining State Financing requested, number of BSCC-rated beds added and* mod;ﬁed,’number ’
of special use beds added and modified, and a detailed description of thexﬁmshed Project
including pre-construction and post-construction photographs or other v ;atenal suitable for
public distribution. For purposes of this Exhibit A, “BSCC-rated bed reansthe number of
beds dedicated to housing adult offenders for which a facility’s singlex ouble-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, mental health or disciplinary rooms,
cells or units that are planned and designed in conforrmty to the standards and requirements
contained in Titles 15 and 24 of the CCR. ’

ARTICLE 8. WITHHOLDING OF STATE-DISBURSEMENTS

. &5
A. BSCC may withhold all or

}gporﬁon of the State Financing provided for by this
Agreement in the event that;«

,cv

1. Participating: County Breach of Agreement. Participating County has
materially and substantially breached?-’the terms and conditions of this Agreement or any other
PrOJect Document. %

2. e Insufficient County Funds. Participating County is unable to dem(')nstrate
to the satisfaction o e»BSCC s Executive Director, continuous availability of sufficient funds

to complete the"’PrOJect’

B Insufﬁment 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 approprxate
expenditure documentation and request for funds on form(s) provided by BSCC ald"""certlfy to
the accuracy of the report(s) i in accordance with generally accepted governmentval ccountlng

The State will issue a warrant for eligible funds within apptoximately. tHirty (30) to sixty
(60) days of receipt of Participating County invoice and documentation 6f.eligible expenditures.
All requests for payment shall be accompanied by any documentatlon 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 responsibilities under this Agreement during
any disputes. Except as otherwise provided-in th ‘Agreement, any dispute concerning a
question of fact arising under, or relating‘to;.the performance of this Agreement which is not
resolved by agreement between Part1e1pat1ng 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.1 kmg final the decision of any administrative official,
representative, or BSCC on a que

Participating County may appeal on the basis of alleged mlsapphcatlon capnclous
enforcement of regula‘uons or substantial differences of opinion as may occur concerning the
proper apphcatlonfof regula iors 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 be.in wntmg stating the basis for the dissatisfaction and the action being
requested of th B

AV hearmg 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 representatlve a written notice of the time and
place of hearing not less than fourteen (14) calendar days prior to the hearing. The procedural
time requirements may be waived with mutual written consent of the parties involved.

Appeal hearing matters shall be set for hearing, heard, and disposed of by a notice of
decision by the BSCC Board within ninety (90) calendar days from the date of the request for
appeal hearing, except in those cases where the appellant withdraws or abandons the request for
hearing or the matter is continued for what is determined by the hearing panel to be good cause.
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An appellant may waive a personal hearing before the hearing panel and under such
circumstances, the hearing panel shall consider the written information submitted by the
appellant and other relevant information as may be deemed appropriate.

The hearing is not formal in nature. Pertinent and relevant information, whether written
or oral, will be accepted. Hearings will be tape recorded. After the hearing has been completed,
the hearing panel shall submit an advisory recommendation on the matter to the BSCC Board
The decision of the BSCC Board shall be final.

Notwithstanding any other provision of this Article 10, this Article 10 shall not mit any
other rights or remedies available to the State or any other Agency under any oth PI'O_] ect .
Document including, without limitation, the PDCA.

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided in this. Agt ment is in addition to
and not in derogation of any other legal or equitable remedy available t6: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 entltled ‘to'such reasonable costs and/or
attorney fees and COth as may be ordered within the dis cretlon 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 waivet.
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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"i? ( A

SECTION 2. PROJECT TIMETABLE

Provide an updated Project timetable to include start and completlon ‘dates*for each of the
following key events: 1) Schematic Design and Operational Program Statement 2) Design

- Development with Staffing Plan; 3) Staffing/Operating €ost Ana1y51s 4) Construction
Documents; 5) Construction Bids; 6) Notice to Proceed; 7) Constructlon and 8) Occupancy.
Note that construction should be substantlally complete Wlthm three (3) years from Notice to
Proceed and occupancy must occur within nine / d: 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 ria es, {itlesi‘:‘;and roles of key construction and management personnel:

SECTION 5. BU’DGET [0 ASSIFICATION SCHEDULES

In a format accep f e to BSCC provide budget categories for State Financing, Cash (hard)
Match and In-kmd,(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 Correctis (“B C” ), an entity of the state govemment of
the State of California (“State”), and _ (“Participating County’), a Pohtlcal
Subdivision of the State. BSCC and Partlclpatmg County are referred to collect'
the “Partles ” and individually as a “Party.”

RECITALS

WHEREAS, Participating County has proposed to build g jail facilit
particularly described in Exhibit B attached hereto (“Project’ ),Alocated :
(“Site”) under Chapter 3.12, Part 10b of Division 3 of Title 2 of the California 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 execute econcurrently 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 (“Beard”) and the
Department of Corrections and Rehab1l1tat10n (“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 Part1es ‘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 e construction and financing of the Project under the AB 900 Jail
Financing Pro gram 1nclud1ng, without limitation, the PDCA and the other agreements described
in the PDCArecitals, Nothmg in this Agreement is intended to amend or modify the rights and
obhgat1ons of the ames under those other agreements including, without limitation, the PDCA.

WHEREAS the Total Project Costs for the Project shall be defined in Article 3, Section
1 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

~~
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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 terminate
upon the completion and State acceptance of the Final Audit (as defined below in Art1cle 4(C))
unless terminated earlier as provided in Article 1(C) below.

termmatmn of the Agreement
C. Termination.

1. BSCC in consultation with the other Agencies‘j}may terminate this
Agreement in the event any of the following events or nd1t10hs occurs:

(2) Participating County s breach of a material term of this
Agreement, any Project Document or any Apphcablei_Laws provided Participating County has
not cured such breach in all respects within. such thlrty (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 t' S requlrpd to cure such breach in a diligent and
commercially reasonable manne; :

(b) Term atlon of the PDCA as provided for in ) Article 2, Section
2.2(a)(i)—(v) and (b) of th PDCA

, Substantive alteration of the scope, cost or schedule of the Project
without the pI‘lOI‘ wrl pproval of BSCC and the Board as required under this Agreement and

the PDCA; or:

g (d)  Participating County’s refusal or 1nab111ty to complete the Project
ina manner conmstent with the Agreement, and the other Project Documents (as defined below
in. Art1c1e 3)in¢luding all timelines, plans, and specifications as approved by BSCC, or refusal or
mablhty 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
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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, Section
2.2(a)(@)~ (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 o

(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 prov1ded in Articler I(C)(l) and “inless the
Parties agree in writing otherwise, Participating County shall, upon notificati 1 , réfund to the
Agencies an amount equal to all State Financing previously disbursed to e;~Partlc1pat1ng
County. Any State Financing so remitted to the Agencies may;be subJ ect tointerest equal to the
rate earned by the State Pooled Money Investment Account Partlclpatmg County shall not be
réquired to refund any State Financing in the event of termmatlon solely because, through no
fault of Partlc1pat1ng County, the Board determines it is not fea51b1e or appropriate to issue bonds
or is unable to issue bonds to finance the Part101pat1n County 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'in 4 srdance with Applicable 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. PROJ T, OFFICIALS

A. BSCC Renresentatlv ‘ The 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 requlrements., amendment of any other agreement that is a Project Document. -

Participating County Construction Administrator. The Participating County has
appomted a County Construction Administrator as identified below. Participating County agrees
that its Cc unty 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.
Part101pat1ng 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 A
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 afida
separate account for depositing of funds paid under this Agreement, and ensuring that project
accounting procedures and practices are in accordance with generally ac epted govemment
accounting principles and practices (see Accounting Standards and Procedures for Counties,
California State Controller, Division of Local Government Fiscal Affair 1th adequate
supporting documentation maintained in such detail so as to p1’c')vxde an audit trail which will
permit tracing transactions from support documentation, t@the accountmg records, to the
financial reports and billings. Participating County agrees ‘that all ﬁscal documents, including all
invoices and expenditure statements, required to be subm1tted to BSCC shall be certified for
accuracy by its Project Financial Officer. = :

Project Financial Offi
Title: '
Address:

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

D. Partlcmatmg County Project Contact Person. The Participating County has
appointed a County P Jec'\"Contact Person as identified below. Participating County agrees that
its County Project Contact Person shall be responsible for coordinating and transmitting
information to BSCC and receiving and d1ssum1nat1ng information from BSCC. Participating
County agrees that all-communications given to its County Project Contact Person shall be
bmdmg as if g1ven to the Participating County.

.;g;County Project Contact Person:
Title:

Address:

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

Fither 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” (l) BSCC Jail Constructlon Agreement Standard Condltlo s attached

Description Detail and Budget (“PrOJ ect Description™) in the form attached hereto as Extllblt B;
(4) Ground Lease, Right of Entry for Constructlon and Operation, Facﬂlty Lease and the F “c111ty

the Project 1nclud1ng, without 11m1tat10n the following (collectlvely “Apphcable Laws”)

L. The Minimum Standards for Local Detentlon :Fac1htles and Local Jail
Construction Financing Program regulations contained in Title 15, D1V1s1on 1, Chapter 1,
Subchapters 4 and 6 of the California Code of Regulatlons (“CCR”)

2. The Minimum Standards for Local Detentlon Facilities and the fire and
life safety regulations contained in Title 24 of the CCR,;

3, California Public Contract :Code

4. California EnVlronmentaI Quality Act (CEQA) contained in Section 21000
et seq. of the California Public Re§ources 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 Liocal Fiscal Affairs.

_or;s’tfdetion Financing Agreement Administration and Audit Guide.

) recedence. In the event of any inconsistency in the Project Documents, except
ise provided herein, the inconsistency shall be resolved by giving precedence in the
following 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
AB 900 —BSCC Construction Agreement January 28, 2014



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 Partlclpatlng 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 submlttals shall
relieve Participating County of its obligation to design and construct the PI‘O_] ject in' accordance
with this Agreement and all Applicable Laws including, without limitation env ohmental
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 Agenc1es
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: nghts of the Agencies or the State
of California, or construed as an excuse to performance by Part101pat1ng County under this
Agreement or any other agreement. All Plans (as deﬁned below) prepared by the Participating
County shall be consxstent with the Partlclpatmg Coﬂ ty PI’O_] ect Proposal.

B. Valley Fever. California is one of severalistates in the country with soils that may
contain spores known to cause the disease Cocci "oldomycosm (sometimes called “Valley
Fever”), which spores may be transmitted through “contact with dirt and fugitive dust associated
with construction activities. The Partlclpatmg County shall disclose this information to
contractor in or prior to execution.of a Constructlon 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 K ping and Audit Requirements. Participating County shall keep such
full and detailed atcount records as are necessary for proper financial management of the
Project. Part101pat1ng County shall maintain a complete and current set of all books and records
relating to the' de51gn 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 relatxng to the work contemplated by this Agreement. Within ninety (90) calendar days
after Final Completlon (as defined below), Participating County shall deliver to Agencies a ‘
ﬁnano1a1 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
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 PIOJeCt or
and within budget. Participating County is solely responsible for preparing all Plans and other
documents for the public bidding process, as provided by Applicable Law. Partlclpatmg County
shall not solicit bids for the Project until BSCC, together with the State F,,lre Marshal, have
approved the final construction documents and specifications and the Dep ment of Finance has
approved these documents and specifications. :

F. Construction. Participating County shall be respons1b1j 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 constructron 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 gre ments between the Agencies and
Participating County. .

G. Operation of Jail. Partlc1pat ng ounty- shall be responsible to maintain the jail
upon Final Completion and staff and operate the Jaﬂ no later than nmety (90) days after Final
~ Completion. i

H. Professional Servi : 'art1c1pat1ng County shall be responsible for providing all
necessary professional services in of der 10 carry out the design and construction of the Project.
Participating County shall obtaln all professmnal services from properly licensed design
professionals. All Plan$ prepared By such design professionals shall bear the signature and seal
of the design professmna 11 construction work on the Project shall be performed by properly
licensed contractors d:sut contractors. Participating County is encouraged to utilize a qualified
construction manager and claims avoidance experts to facilitate timely and efficient construction

‘ Completron of Project. Participating County agrees to proceed expeditiously
Wlth 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.
Partlclpatlng 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:

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 Final
Completion;

3. a more than minor change to the demgn location, size, "capac1ty 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 Admlmstratlve anual Section 6863;

4, a change in approved budget categones @r m ment of dollars between
budget categories as indicated in Exhibit B; or .

5. any change that would impact BSCC 'or State 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 fac111ty Wi

Participating County agrees that its County., 3 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 Constructlon with its contractor. BSCC shall
notify the Department consistent \yﬁh Article 4:0f 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 to thé Project Documents or other substantial modification to
the Project may be made by the Partlclpatlng 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 1awfu11y aval ble. funds and with the consent of the Agencies and so appropriates such

,T CLE 6. PROJECT FUNDING

: rf‘Invmces Invoice and progress/ﬁnal reports and all required audit reports shall be
subm ted 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 ot
circumstance exceed Maximum State Financing. Because the funds to be paid are’ ﬁrmted -
‘Participating County shall be obligated to complete the Project without additional quate >
Financing. No additional State Financing will be available, and Participating ‘County should take
-all necessary precautions to ensure that the Project is designed and constgucted, within the Project
budget. The Participating County shall be responsible for any costs exceeding the Total Eligible
Project Costs.

3. State shall reimburse the Participating Cf()unty fo Eligible State Costs
provided Participating County’s performance of the Project.is conSIStent with the PI'O_] ect
Documents, including the Construction Schedule, and Pammpatmg 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:tlcle 7, Participating County shall
submit to BSCC a reimbursement request for paymen of Ehglble State Costs for which
Participating County has already paid. / :

4, BSCC may reject any invoice or 1tem on an invoice should it be
determined that such invoice or item.is- 1nehg1ble for reimbursement under the terms of this
Agreement, the Project Documents‘or any Applicable Laws (“Improper Expenditure”).
Should it later be determined Partlc1pa’t1ng 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 obligated (“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 Impro ¢ Expend1ture exceeds the total reimbursement amount due
Participating Cou ty, hould the discovery. of the Improper Expenditure or Excess Payment
occur after payment of the ‘Withhold Amount (as defined below), Participating County shall
SCC the amount of the Improper Expenditure or Excess Payment. -

: At such time as the unreimbursed balance of the Eli gible State Costs
eguals F1ve 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 thlS 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 tlns
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 expend Cash
(hard) Match funds on a schedule that is at least pro-rata with the percentage expendlture of’
Eligible State Costs. N

ARTICLE 7. ADMINISTRATIVE OVERSIGHT BY BOARD" by

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, Sectlon 15820.911.

ARTICLE 8. PERFORMANCE AND PAYMENT BONDS

Participating County shall require the contracto oAprocure 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 prlce as set forth in the agreement between Participating
County and contractor. The bonds shall be 1ssued 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. INDEMNITY

As required by Ca hforma Govemment Code Section 15820.911(d), the Partlclpatlng
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, ctors, officials, employees, subcontractors, consultants, and agents
(collectivelys “Indemmtees ) for any and all claims and losses arising out of the acquisition,
design, eonstruetl, ] peration, maintenance, use and occupancy of the Project. The
Part1c1patmg Counly 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
shallv 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 Wthh eed not
contain the signatures of more than one Party, but all of which when taken together'sha
constitute one and the same instrument, notwithstanding that all Parties have no |
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:

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 atta ched 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 15, Local Jail
Construction Financing Program regulations and any other Applicable LaWs Such: E11g1b1e State
Costs shall include, but are not limited to, the items set forth in subsection )‘fthrough (8) below.
Part101pat1ng County shall receive BSCC’s written consent prior to Partlelpatmg 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 Wlthln Partlc1pat1ng County Costs
as defined below in subsection (B). : ;

1. On-site costs of facility construcfieﬁ of tﬁe B§CC -approved local jail
facility project, including site preparation (el1g1b1e for State Fmanemg or Cash (hard) Match).

2. Architectural programmmg and des1gn (for activities by consultants and
contractors; eligible for State Fmancmg or Cash (hard) Match).

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

4. Bu1ld1ng 'perrnlt fees sewer/utility use or unit fees, and bu11d1ng inspection
fees (eligible for State Fi 1nancmg or Cash (hard) Match).

5. leed equip ent items (e.g., heating, ventilation, air conditioning,
plumbing, lightingy commumcatlons, surveillance, security and life/safety equipment, etc.) as
necessary for the - operat ‘n’;,of the BSCC- approved local jail facility (eligible for State Fi mancmg
or Cash (hard)i

4 Fixed furnishings items (e.g., built-in and/or permanently affixed counters,
tables;: cablnets seats etc.) as necessary for the operation of the BSCC-approved local jail
faell' ehglble 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:

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

2. Preparation costs for full or focused environmental reports (for act1v1tles

by consultants and contractors); .

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 R

4, Public art. )

C. In-kind (soft) Match funds may be claimed for PI'O_] ect related costs for activities
performed by Participating County staff or consulfants; “,..Ehglble In-kind (soft) Match funds only
includes:

1. Audit of Total Ehg’lble PI‘O_] ect Costs at the conclusion of the Project (staff
salary/benefits of independent Partlclpatmg County auditor or services of contracted auditor);

2. Needs assessm "ts (staff salary/beneﬁts and/or consultant costs directly
related to the Project); 4 Gy

3. Site acqulsltlon cost or current fair market land value supported by
independent appraisal (on- site land only regardless of acquisition date) and as approved by the
Department of Geneéral Servxces 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 oost/v' ue used for expansion of an existing facility. It cannot be claimed for land
cost/value-und ex1st1ng operational local jail facility;

S 4 Participating County administration (staff salary/benefits directly related
tos the PI'O_] cct-for activities after October 1, 201 D);

"" 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
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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 unr égénable
Or unnecessary costs. : , S

2. Detention facility personnel and operational costs and“féiléféd"‘ééiéts of
supplies. : =

3. Soil and water contamination assessment/mitigation.
4, Excavation of burial sites. ,e«ff{v

5. Preparation of Environmental Impact Reports (mehglble for State
Financing; eligible for Cash (hard) Match only if performed by consultants or contractors outside
the regular county work force, eligible for In-klnd (soft) Match 1f performed by county-paid
employees).

6. Bonus payments for edrly completion of work.

7. Interest chargqglafor léfq‘»pa}%ﬁlents.

8. Interest on bonds or any other form of indebtedness required to finance
Project costs. A

9. Costs dﬁis,ide_,fgﬁe scope of the BSCC-approved Project.

Lo, Fines-and penaltles due to violation of or failure to comply with federal,
angeé; or regulations.

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

‘ All costs incurred in violation of the terms, provisions, conditions, or
commitments 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‘gigns d‘ther than
Participating County. ‘ ' g

ARTICLE 2. PARTICIPATING COUNTY’S GENERAL RESPONSIBILITY

Participating County is solely responsible for design, construction operatmn and
maintenance of the Project as identified in Exhibit B of this Agreement. eview and approval of
plans, specifications, or other documents by BSCC, the Agenc;,,es 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 Partlolpatlng‘County s responsibility.

2,

ARTICLE 3. PARTICIPATING COUNTY AS SURANCES AND> COMMITMENTS

A. Compliance with Laws and Regulat10ns.~ \Th1s 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 1S defined in the Agreement).

B. Fulfillment of Assurances and Deelaratlons Participating County shall fulfill all
assurances, declarations, representatlens ~and statements made by the Participating County in the
County Project Proposal, docufitents, amendments, and communications filed in support of its
request for lease-revenue bond funds mcludlng adoption of a BSCC approved staffing plan for
staffing and operating the facﬂlty in accordance with state standards within ninety (90) calendar
days of construction compl tion.

C. Use of State. Fmancmg Participating County shall expend all State Funds and
identified matchmg funds solely for Eligible Project Costs. Participating County shall, upon
demand, remit t« 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; provmons conditions, or commitments of this Agreement. Any State Financing so
remltte to the: BSCC shall include interest equal to the rate earned by the State Pooled Money

b. 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 Administrator
regarding compliance with the Project Documents. ¢

Participating County assures that for any contract awarded by the Partlclpatmg County,
such insurance (e.g., fire and extended coverage, workers’ compensation, public liab:
property damage, and “all-risk” coverage) as is customary and appropmate wﬂl

Participating County agrees that its contractor will list constructlon costs accordmg to the
CSI Divisions for the approved Schedule of Values. Since certain portlons of the Project may
not be eligible for State Financing in all requests for reimbursemetit; the Par
contractor shall separately list work not eligible for State Flnancmg, ‘and the’ County Construction
Administrator shall identify such work for the contractor. T

Participating County agrees that it is the County Constructlon Administrator’s
responsibility to provide a liaison between the Partlclpat' g County, the BSCC, and its
contractor. Participating County agrees that its contra ‘fiot responsible nor required to
~ engage in direct discussion with the BSCC or any representatlve thereof, except that the
contractor shall in good faith exert its best effort yassist the Participating County in fully
complying with all requirements of the confr ct.

Part1c1pat1ng County agrees: t place appropriate language in all contracts for work on the
Project requiring the Partlclpatmg ounty s contractor(s) to:

1. Books and Records Maintain adequate fiscal and Project books, records,

documents, and other ev1dence pértihent to the contractor’s work on the Project in accordance
with generally accepted accountlng principles. Adequate supporting documentation shall be
maintained in such detall, so as'to permit tracing transactlons from the i 1nvo1ces to the financial

the perlod set forth in Article 5 below, and shall be subj ect to examination

be malntaln_e’d” ‘ p
the BSCC or de51gnees state government auditors or designees.

and/or ay‘dit’ \

; Access to Books and Records. Make such books, records, supporting
documentatlons 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 S 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 terrn is. deﬁned in
Article 1 Section 1.1(a) of the PDCA, at all times during construction of the- PI‘O_]GCt and after
final completion, the Participating County shall provide to cmployces subcontractors and
consultants of the Agencies reasonable unrestricted access to observe; momtor and inspect the
Project. The Agencies’ access to observe, monitor and inspect shall mclude thé right to review
all documents and files relating to the Project, as well as construction on the 'Site, including all
tests and inspections relating to design or construction of the PI‘OJ ect

ARTICLE 5. RECORDS

Partlclpatmg County shall establish an Ofﬁ01a1 PrOJect Flle as defined in Article 7,
Section 7.1 of the PDCA. ; ’

Participating County shall establish. Scpa.rate accountlng records for receipt, deposit, and
disbursement of all Project funds as spcc1ﬁed in EXhlblt A Article 9.

Participating County shall maintain 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: vided by the Participating County and the total cost of
the Project. The maintenance requ1rements extend to books of original entry, source documents
supporting accounting transactlons the general ledger, subsidiary ledgers, personnel and payroll
records, canceled check "and related documents and records. Source documents include copies
of all awards, appl‘icatlons and required financial and narrative reports. Personnel and payroll
records shall include the time and attendance reports for all individuals reimbursed under the
award, whetler "yy,are employed full-time or part-time. Time and effort reports are also
required for consultants and confractors. 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 thc match was calculated, and when the matching funds, goods, or services were provided.
Rccelpts s1gned 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).

A6
AB 900 — BSCC Construction Agreement January 28, 2014



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 depos1ted into separate fund
accounts which identify the funds and clearly show the manner of their d pbsfuon Participating
County agrees that the audit and accounting procedures shall bé'in accordanée with generally
accepted government accounting principles and practices (see Accountmg Standards and
Procedures for Counties, California State Controller, Divisionof 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 trans tic ns from support documentation to the
accounting records to the financial reports and bllllng atficipating County further agrees to
the following audit requirements:

A. Pre-payment Audit. Prior’ to the dep031t of State Financing into the separate
account, the BSCC may require the Partlclpatlng 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 govemment accountmg principles;

B. Interim Audit." The BSCC reserves the right to call for a program auditora
system audit at any timé betweern ‘the execution of this Agreement and the completlon or
termination of the Pm'e . "At any time, the BSCC may disallow (that is, deny both use of funds
and any apphcable matchir ‘credit for) all or part of the cost of the activity or action determined
to be not 1n comphanoe:-w1th the terms and conditions of this Agreement, or take other remedies

, inal Audit. Within ninety (90) calendar days of Final Completion, the

Parti ipatlng County must obtain and submit a final program audit to the BSCC (see
anstmctlon 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 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 orgamzétlonally
1ndependent from the Part1c1pat1ng County ] accountmg and project managernent ﬁ.mctlons

or to whom the Project Financial Officer reports, shall not perform the audlt The person
conducting the audlt shall be a certified pubhc accountant, unless a Part1 1pat1n0 County auditor

rejection of the audlt 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, oraction detemuned to be not in
compliance with the terms and conditions of this Agreement or take other remedies legally
available. : i

The BSCC reserves the right to have it conducted (at the BSCC’s expense) at any
time between execution of the Agreement up toa dmcludmg the final audit of the Project.

ARTICLE 7. REPORTS .

Participating County agrees to:submit fiscal invoices and progress/final reports in a
format specified by the BSCC, and at muttally 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 it the reportifig period. Not submitting invoices and progress/final
reports in a timely manner m; y result in disbursements being withheld. In addition, Partlclpatlng
County shall 1mméd1ately' dvise the BSCC of any significant problems or changes arising
during the course"of the P,~ ject.

Wlthout lmntatlon of the foregoing, the following reports are required:

o A Flscal Invoice and Progress/Final Report. Participating County agrees to submit
ﬁScal inivoices and progress/final reports to the BSCC on the appropriate form provided to the
Partlc1pat1ng ‘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.

Invo1cxng/progress reporting interval: The [indicate interval] fiscal and progress/ﬁnalr
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 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 limitédto,
funds and match expenditures made by budget division, total State Financing received
remaining State Financing requested, number of BSCC-rated beds added and: mod;ﬁe
of special use beds added and modified, and a detailed description of the«fﬁnlshed PrOJect
including pre-construction and post-construction photographs or other: V1 al materlal suitable for
public distribution. For purposes of this Exhibit A, “BSCC-rated beds’? means’ ‘the number of
beds dedicated to housing adult offenders for which a facility’s smg‘, -and d6éuble-occupancy
cells/rooms or dormitories were planned and designed in conforrmty to_the standards and
requirements contained in Titles 15 and 24 of the CCR. “S"' ecial use beds” means beds for the
purpose of appropriately housing offenders in medical, faental health or disciplinary rooms,
cells or units that are planned and designed in conforrmty to the standards and requirements
contained in Titles 15 and 24 of the CCR.

ARTICLE 8. WITHHOLDING OF STATE D RSEMENTS

Agreement in the event that;+

A. BSCC may withhold all or any po tion of the State Financing provided for by this

1. Participating Countv Breach of Agreement. Participating County has
materially and substantially breached'?the terms and conditions of this Agreement or any other
Project Document. ?

2. . 1 ufficient County Funds. Participating County is unable to demonstrate,
to the sat1sfact1oq of the BSCC s Executive Director, continuous availability of sufficient funds
to complete the Project.

Insufficient Match Disbursement. Participating County has not expended

“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 apd certlfy to
the accuracy of the report(s) in accordance with generally accepted governmental ccountmg
principles and BSCC regulations, guidelines, policies and procedures. Partlolpatlng ‘County shall
further certify that all listed expenditures are actual and that all funds were ended for the
purpose of liquidating obhgatlons identified in Exhibit B and legally i incurred. R

The State will issue a warrant for eligible funds within approx1m' f y,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 respons1b111t1es under this Agreement during
any disputes. bxcept as otherwise provided in’ ‘this Agreement, any dispute concerning a
question of fact arising under, or relatingto; the performance of this Agreement which is not
resolved by agreement between Partlelpatmg County and BSCC staff shall be decided by the
BSCC. This clause does not preclude conmdera’uon of legal questions; nothing in this
Agreement shall be construed as. mak1 g ‘final the decision of any administrative official,
representative, or BSCC on a/question o

 Participating County may appeal on the basis of alleged misapplication, capnc1ous
enforcement of regulatlo' ;-or substantial differences of opinion as may occur concerning the
proper apphcatlon'of regulatlens or procedures. Such appeal shall be filed within thirty (30)
calendar days ofithe notification of the action with which the Participating County is dissatisfied.
The request shall be m,wrltmg stating the basis for the dissatisfaction and the action being
requested of the BSCC.

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 representatlve a written notice of the time and
place of hearing not less than fourteen (14) calendar days prior to the hearing. The procedural
time requirements may be waived with mutual written consent of the parties involved.

Appeal hearing matters shall be set for hearing, heard, and disposed of by a notice of
decision by the BSCC Board within ninety (90) calendar days from the date of the request for
appeal hearing, except in those cases where the appellant withdraws or abandons the request for
hearing or the matter is continued for what is determined by the hearing panel to be good cause.
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An appellant may waive a personal hearing before the hearing panel and under such
circumstances, the hearing panel shall consider the written information submitted by the
appellant and other relevant information as may be deemed appropriate.

The hearing is not formal in nature. Pertinent and relevant information, whether written
or oral, will be accepted. Hearings will be tape recorded. After the hearing has been completed,
the hearing panel shall submit an advisory recommendation on the matter to the BSCC Board.
The decision of the BSCC Board shall be final.

Notwithstanding any other provision of this Article 10, this Article 10 shall:not 11m1t any
other rights or remedies available to the Stdte or any other Agency under any other PI'O_] ect
Document including, without 11m1tat10n the PDCA. =

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided in this Agre men s 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 Partles hereto arising from this
Agreement, it is agreed that the prevailing Party shall be entitled'to-such reasonable costs and/or
attorney fees and costs as may be ordered within the discretion :of the Court.

ARTICLE 12. WAIVER

The Parties hereto may, from tlme to tim. ,,Wa1ve any of their rights under this Agreement
unless such waiver is contrary to law, Rrov1ded that any such waiver shall be in writing and
signed by the Party making such walver A
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EXHIBIT B

PROJECT DESCRIPTION AND BUDGET

Capitalized ferms 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 o
Provide a description of the Project scope as presented in Exhibit A of thévaDC‘A,%_’

SECTION 2. PROJECT TIMETABLE

Prov1de an updated Project timetable to include start and completlon dates-for each of the
following key events: 1) Schematic Design and Operational Program Stitement; 2) Design
Development with Staffing Plan; 3) Staffing/Operating, Cost Analys1s 4) Construction

© Documents; 5) Construction Bids; 6) Notice to Proceed; 7) Constructlon and 8) Occupancy.
Note that construction should be substantially complete w1th1n three (3) years from Notice to
Proceed and occupancy must occur within mnety" (90) days of Final Completion.

SECTION 3. CONSTRUCTION MANAGEMENT PLAN

Provide a general outline of the const’ructlon management plan, including methods to
monitor/control the Project and enﬁu asuccessful, on schedule completion:

SECTION 4. KEY PERSONNEL

Provide a listing of the ﬁames t1tles and roles of key construction and management personnel:

SECTION . BUTDGET;CW_,, SSIFICATION SCHEDULES

In a format accpp e to BSCC, provide budget categories for State Financing, Cash (hard)
Match and‘In=kin _(‘sé_oft) Match.
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[ENTER PROGRAM NAME] FINANCING PROGRAM

~ by and among

STATE PUBLIC WORKS BOARD
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[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]
ffective 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 PRO GRAM NAME] 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 entlty of state government of the State of California (the ;“Sta [the
DEPARTMENT OF,, CORRECTIONS . AND. . REHABILITATION ‘OF THE ,STATE .OF
CALIFORNIA (the “Department”), an entity of state government of the State,]\t 6 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 Partlclpatlng 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 ¢ Agenc1e and 1nd1v1dua11y as an “Agency.”

WHEREAS, pursuant to [ENTER® STATUTE] (tne “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] Fmanclnp,r Program”) and

WHEREAS, pursuant to Cahforma Code. f 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 PartlelpatmggCounty has proposed to build or renovate a [ENTER TYPE
OF FACILITY] facﬂlty, as more- particularly described in Exhibit A attached hereto (the
“Project”), to be located: atx [ENTER PHYSICAL ADDRESS], real property controlled by the
Participating County through fee- 31mple ownershlp (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 “Department” OR “BSCC”] and consented to by the Board; and

WHEREAS the [ENTER “Department” OR “BSCC”], as lessee under the Ground Lease,
and the Part101pat1ng 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, collectlvely, 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 Des1gn-Bu11d
Solicitation Package (as hereinafter defined) and authorization for the Participating:
solicit de51gn-bu11d bids or proposals; requesting actions to be taken to obtain-‘one
interim loans in connection with the Project (the “Interim Loan™) and, subject to, sectlon 13
below the Board mtends to issue and sell its lease revenue bonds to repay the' Interlm Loan and

WHEREAS, prior to authorization by the Board of actions to be 1. {0’
Interim Loan, the [ENTER “Department” OR “BSCC”] shall hay ;ertlﬁe' to-the Board that the
Participating County is a participating county as required by Sect ENTER SECTION] of the
California Government Code and the BSCC shall have approved the PI‘O_] ect in accordance with
Section [ENTER SECTION] of the California Government Code and

WHEREAS, an Interim Loan for the Pro;ect 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 Governme ode (General Fund loans), and/or any other
appropriate source in an amount or amounts; ‘which:i in the aggregate do not exceed the Maximum
State Financing (as hereinafter defined); and

WHEREAS, the agent for i all o'(f;d bonds is the State Treasurer; and

WHEREAS, concurrently

“BSCC ’], as lessee under the Ground Lease intends to enter into a Site Lease whereby the

Tyali

- [ENTER “Department
“Site Lease™); and

=

WHEREAS, concurrently with the execution of the Site Lease, the Board, as lessee under
;intends to enter into a Facility Lease whereby the Board, as lessor, shall lease the
the ENTER “Department” OR “BSCC”] as lessee (the “Facility Lease”); rental
payments unde theFacility Lease shall secure the payment of principal of and interest on the

“BSCC”], as lessor, shall lease the Site to the Board, as lessee (the

HEREAS, 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 “BSCC7], 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 tﬁe Panies -

(2) The Parties hereto acknowledge and agree tha_t n au honza’qon by the
Board to request the Interim Loan and the issuance of the Bonds by the' B rd‘1s" done in reliance
upon, among other things, the promise of the relevant Parties;t ecute “deliver and perform
their respective obligations, as applicable, under the Site Lease ‘the’ Facxhty Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form sat1sfactory 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 Agreemeft”): 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 :’ard or a duly authorized designee thereof
may deem necessary or desirable to feffectu e 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 Dlsclosure Agreement are collectively referred to herein as the
“Bond Documents.”

(b)  The Partles 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 heremafter defined) and the Bond Documents, including all incorporated
documents, and thét the .do and perform all acts and things permitted by law to effectuate
the issuance of the Bonds: ", |

‘fThe Participating County[, the Department] and the BSCC agree and
acknowledge that thie 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’pe dlulre of'a State capital outlay appropriation.

' Approvals, Consents and Actions Necessary to Maintain Eligibility in the
[ENTER PROGRAM NAME] Financing Program. The Partlclpatlng 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;

(c) The Board has established the scope, cost and schedule for the Project
consistent with the Participating County’s initial proposal submitted to the BSCC, and the
Participating County has agreed that the Project shall be constructed and 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 Stat;e s standard
capital outlay process; 2

(d)  The Board has approved the Ground Lease, the Righ‘f”of;ﬁﬁtry and the
Facility Sublease; L G P

(e) Both the Board and Finance have appr,ove' 6P erformance Criteria or
Performance Criteria and Concept Drawings for the Project. ™ ed herein “Performance
Criteria” shall mean the information that fully describes scope'of the proposed project and
includes, but is not limited to, the size, type, and des1gh haracterof 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; | cludlng documents prepared pursuant to
paragraph (1) of subdivision (d) of Sectionr20‘173 iof the California Public Contract Code. As
used herein “Concept Drawings™ shall mean any. drawings or architectural renderings that may
be prepared, in addition to performance crlter, , in such detail as the Participating County
determines necessary to sufficiently hrlbe the Participating County’s needs;

® roved the Design-Build Solicitation Package for the
Project and authorized the Part101pat1ng County to proceed with soliciting competitive bids or
proposals for design and: i_construc‘uon of the Project. As used herein “Design-Build Solicitation
Package” shall mean the performance criteria, any concept drawings, the form of contract, and
all other documents: information that serve as the basis on which competitive bids or
proposals will be ohClted from the design-build entities;

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

Docu nts 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;

6] 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” OR “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 t the Bonds
the normal and customary opinions and certificates delivered in connection W1th ‘an is u
lease revenue bonds by the Board; and .

O The sale of the Bonds.

13  [ENTER PROGRAM 'NAME] Lease Revenue Bond Fm ncing, State financing
for the [ENTER PROGRAM NAME} Fmancmg Program is predlcated"zon, the: Board’s ability to
issue Bonds for the Project. The Board, acting in good faith, 1nte t0. uthonze the request for
the Interim Loan and, subject to approvals, consents, and acnons set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonab” nd good faith efforts to assist in

gaining assurance that the Site, the Project, the Part1c1pat1ng ounty’s ultimate use of the Project
and the Cash (hard) Match (as herelnafter deﬁned) are developed and 1mplemented in such a way

OR “BSCC?”] shall have certified to the- Board“rthat?the Partlc1pat1ng County isa partlclpatmg
county as required by Section [ENTER SECTION] of the California Government Code and the
BSCC shall have approved the de31gn and constructlon of the Project in accordance with
Certification from the
Department to the Board rega‘rdl CC and State Fire Marshal approval of the Construction
Documents must be prov1de' as soon- ‘as those approvals have been received and before the
issuance and sale of the, Bonds d

Notwithstanding the Board’s good faith efforts to authorize and provide financing for the
Project, the Stateﬂ(mcludlng without limitation the Board[, the Department,] and the BSCC) shall
not be obligate issue-Bonds for the Project or authorize the Interim Loan request upon the
Board’s go_od ith détérmination that such financing is not feasible or appropriate, based upon
any one or m ¢ of the following factors: the lack of suitability of the Project’s conﬁguratlon or
31te for lease revenue bond financing, local funding that is 1ncompat1ble with the issuance of

challenges 1nab111ty to obtain aceess to the financial markets or 1nab111ty 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 [BSCC 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 Finan nce as set
forth in this Article I and otherwise herein shall be a responsibility of [the Department ‘and Jthe
BSCC. The [Department and the JBSCC will act as liaisons between the Partlclpatmg County
and the Board and Finance, and on their own behalf and behalf of the Boeu“d and: Flnance will
work with the Participating County to obtain such consents and approvals and to prov1de such
documents to the Board and Finance, as applicable.

1.5 Representations and Warranties of the Participatingu-County

(a) Under the provisions of the State, Constltutlon the applicable State
statutes, and applicable jurisprudence of the State, the Par ;mpatmg County has the power to
enter into this Agreement, to be bound hereby, to ¢ summate the transactions contemplated
hereby and to perform its obligations hereunder. |

) The Participating County has taken all actions and has obtained all
consents necessary to enable the Partlclpatmg Cc unty to enter into this Agreement, to be bound
hereby, to consummate the transactions:: ontemplated hereby and to perform its obligations
hereunder. R

(©) The persc

S utmg and delivering this Agreement on behalf of the
Participating County has beend

Jau onzed and empowered to do so.

(d) The execution 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
against the Partici ating County that, if determined adversely, would materially and adversely
affect th ability“of the Participating County to consummate the transactions contemplated
hereby‘o ) perform its obligations hereunder.

The execution and delivery of this Agreement and the Ground Lease, the
Right of*Entry, 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 opera‘uons of the
Participating County.

1.6 Representations and Warranties of the Board.

(@  Under the provisions of the State Constitution, the a phcable State
statutes, and applicable jurisprudence of the State, the Board has the power to énter 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 obtaine'ci: 1 con ente necessary to
enable the Board to enter into this Agreement, to be bound hereby to ‘consummate the
transactions contemplated hereby and to perform its obhgatlons h

(¢)  The person executing and dehvermg hlS Agreement on behalf of the
Board has been duly authorized and empowered to do s6. ;

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

(e) There exists no lrt;gatlon or other proceeding pending against the Board
(with service of process having been accomphshed) that, if determined adversely, would
materially and adversely affect Jthe ability” of the Board to consummate the transactions
contemplated hereby or to perform its bhgatrons hereunder.

17  Representations and ’Wza nties of the [Department and. 'the']BSCC

(a) Unider provrsrons of the State Constitution, the applicable State
statutes, and applicablej prudence of the State, the [Department and the IBSCC each have the
power to enter i Agreement to be bound hereby, to consummate the transactions
contemplated reby and o perform its obligations hereunder.

, The [Department and the ]BSCC have each taken all actions and have
1 consents necessary to enable the [Department and the JBSCC to enter into this
wto: e bound hereby, to consummate the transactions contemplated hereby and to

(c) ~ The persons executing and dehverlng this Agreement on behalf of the

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

(¢)  There exists no litigation or other proceeding pending against the
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[Department or the .]BSCC (with service of process having been accomplished) that, if
determined adversely, would materially and adversely affect the ability of the [Department or the
IBSCC 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, will 10t
with or constitute a violation or breach of or default (with due notice or the passage 0
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 Tease,
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 e“crea’uon or imposition
of any lien, charge or encumbrance of any nature whatsoever upon anyof the. pr’operty or assets
of the [Department or ‘the ‘IBSCC, which conflict, violation, breac fault, lien, charge or
encumbrance rmght have consequences that would matenally 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 Subledse, ‘or the: financial condition, assets,
properties or operations of the [Department or the ]BSCC ’

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 hrmtatlon the Law and those laws, regulations and
guidelines set forth in the BSCC Agreetnent. b

1.9  Conflicts Between erms:of Documents. In the event of any inconsistency in the
Project Documents, except as 0therw1se 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 xh1b1t and schedules attached thereto, and 4) the Right of Entry. In the
event the Bonds ar “#ny inconsistency between the Project Documents and the Bond
Documents shall= be ré ved by g1v1ng precedence to the Bond Documents. To the extent the
Parties rnutuélly aigree that a provision of a particular document should control with respect to an
inconsistenicy: between that document and another document or documents, notwithstanding the
other pr'(i“)yisionézoffhis section, such provision shall control.

: Indemmty 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  Assignment or Subletting of the Facility.

(a)  Assignment of Rights and Interest under this Agreement. Except as
otherwise contemplated hereunder, the Participating County may not sublicense, assign, or
otherwise confer upon any other person or entity its rights or interests under this Agreement, nor
may the Participating County delegate any of its duties or responsibilities required by this
Agreement, whether by operation of law or otherwise, without the express, prior written consent
of the Agencies, the rights and obligations hereunder imposed being personal to the P rt1c1patmg
County.

(b)  Assignment or Subletting of the Facility. The Participating’ County and the
[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 Partles 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;f- subleased in whole or
in part by the Participating County with the prior written consent:of t ’ [ENTER “Department”
OR “BSCC”] and the Board to the form and substance of such.§ su s€; %‘wh1ch consent shall not
be unreasonably withheld, and, provided further that, any such sublease shall be subject to the
following conditions: :

(i) Any sublease of the Fac111ty by the Partlcrpatmg County shall
explicitly provide that such sublease is subject to “all 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 defaul’t by‘"he Participating County; and

(i) At the request of the [ENTER “Department” OR' “BSCC”] or the
Board, the Participating County sha “furnlsh ‘the [ENTER “Department” OR “BSCC”], the
Board and the State Treasurer Wlth an‘opinion of nat1ona11y-reco gnized bond counsel acceptable
to the Board to the effect that such's 1ease will not, in and of itself, cause the interest on the
Bonds to be included in gross 1ncome =for federal income tax purposes.

(c) Reﬁ rzctzons on Private Use of the Facility. The Partlclpatmg County
acknowledges that’its ity-to assign or sublet the Facility is subject to the provisions of
section 6.1.2 hereof : -

ionship 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
responslble fot 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 termlnate upon the later of 1) completlon of the constructlon of the PI‘O_]eCt or (11) if the

»»»»»»

as provided in section 2 2. The provisions of certain sections hereof as 1ndlcated by' t
terms thereof will survive termination of this Agreement.

2.2 Termination of Agreement.

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

(1) The Participating County’s< , 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)
days from notice of said breach, which cure period"ma 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 com ,ercmlly reasonable manner;

(ii) Substantlveu alteration of the Board approved scope, cost or
schedule for the Project as set fort ”Exhlblt A Wwithout the prior written approval of the Board;

(ii1) Faﬂ execute the Ground Lease or the Right of Entry;

(iv) Fallurﬂy 0 prov1de the Participating County Funding (as hereinafter
defined) when and as requlred under this Agreement, the Law or any Project agreement to which
the Participating County 1s a party,

£ (v) . In the event the Board determines the Participating County is no
i PI’O_] ect financing under the [ENTER PROGRAM NAME] Financing Program
section 1.2 hereof; or

longer eligi
as set foﬁh 1

(vi)  Termination of the BSCC Agreement as provided for in Article 1,
Sectlofl 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;

(i)  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 utual
agreement. The Agencies agree to terminate this agreement in the event that the- P‘ rt101patmg
County determines it cannot proceed with the Project after initial demgn—bulld bldS or ’proposals
are received, but before any design-build contract is awarded. -

(d)  Notice of Termination. Prior to terminating t \ greement under the
provisions of this Article 2, the Parties shall provide to each ’ “applicable, at least
thirty (30) calendar days written notice, stating the reason(s) for. term'natlon and effective date
thereof. ’

(¢)  No Impairment. Nothing in this Article 2 in any way alters or limits the
authority of the Agenmes to withhold all or a portion:of the Maximum State Financing (as
hereinafter defined) in accordance with law or! 0therw1se “as permitted hereunder or any other
right or remedy available to the State at law or. 1n € u1ty for breach of thlS Agreement.

ARTICLE 3

COSTSHAR[NG OF THE PROJECT

3.1 Financing El jllbllltV f t 5Pro1ect

(a) General Subject to the terms and provisions hereof, the costs for design
and construction of the Proj ct, shall be shared by the State and the Partlclpatmg County w1th the
State providing financing . up to a maximum of . . dollars ($ '
(“Maximum_ State’ inancing”) and the Participating County prov1d1ng the Cash (hard) Match (as
hereinafter deﬁned) fuiding and the In-Kind (soft) Match (as hereinafter defined) funding
(collectlve y, the “Participating County Funding” and together with other Participating County-
borne: prO_]eCt costs not included as the Participating County Funding and the Maximum State
Fmanclng, ‘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 deseribed 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 th,e‘Des1gn—Bu11d
Solicitation Package.

() In-Kind (soft) Match. Subject to all terms and prowsmns of this
Agreement the Participating County agrees to provide in-kind (soft): match fot. the Project as
provided in the BSCC Agreement (“In-kind (soft) Match”). The Part1c1patmg 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)L?Match as described in
Exhibit E-2 must be approved by the Agencies.

3.2  Excess Project Costs. In no event shall any'; ,r6ject 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 Part101pat i g'ﬁCdunty 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 respons1ble for any and all cost, expenses or fees of
the Project which exceed the Maximum ‘State Fi inancing and the Participating County covenants
- to use its best efforts to promptly appmprlate Sufﬁ(:lent 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’O_] ect Costs exceed the amount initially established by the Board.

3.3  Project Cost Savmgs . ‘To the extent there exists Project cost savings during the
Project the amount of such savings-shall be applied first to the Participating County to the extent
the Participating Cgunty as identified Participating County Funding in an amount more than
required by the Appli 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 determined by the
percentage of the fotal arfiount of PI‘OJ ect costs financed by the State and the Participating County
Fundingteéspectively. However, in no case may savings be applied to the Participating County
that would ¢y result in the State providing financing for activities other than eligible design and
it yn costs; or (2) result in the Participating County contributing less than the percentage
Project 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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4.2  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
recognition 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, prOJect conﬁgurat'lon
cost or schedule of the Project; __«f‘

(b) A delay or change in the substantial completion 6r'§frna1"corﬁpletion dates
for the Project; L,

(¢) A more than minor change to the demgn,; [ , capacity or quality

of major items of equipment;

(d A change in approved budget categorles or movement of dollars between
budget categories as indicated in the Board approved‘ cope cost and schedule as identified in
Exhlblt A. v

As used herein “substantial” is as defi Section 6863 of the State Administrative
Manual. As used herein a minor changg.is any:change which does not rise to the level of a
substantial change as defined in Section 681 63 of the State Administrative Manual. Finance shall
determine whether any reported eveér 'or c1rcumstance requires its approval and recognition or
other formal action by the Boar

The Participating County agrees 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 ]BSCC any modifications to the Design-Build Contract (as
hereinafter defined):with' respect to the Project. The [ENTER “Department’” OR “BSCC”] will
provide the aforementlonéd notices and reports to the Board. The Participating County agrees
further that, for urposes of the immediately preceding clause (a) and (c), if unsure whether a
particular chang frithor it will discuss the approprrate characterization with the [Department
andthe IBSCC:,

3% 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 Participating County shall also
manage all aspects of the development and construction of the Project in acco;glance w'th the
Project Documents. #

52  Procurement and Enforcement of Design-Build Contract. . The, Participating
County shall follow and adhere to all pertinent bidding rules and pol101es apphcable to
Participating County capital projects of this type and size. If there s 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 1tt;;es -effofts to enforce the general
design-build contract (the “Design-Build Contract™) between thé: Partlc1pat1ng County and the
design-build entity selected by the Participating County :

53 Completion of the Project. The Part1c1pat1ng County acknowledges it is obligated
to undertake and complete the design and constfiictio fof thé Project in compliance with all of
the applicable terms and conditions of the PrOJect Documents and the Participating County
agrees to use its best efforts to cause the coinplet’on of‘design and construction of the Project in
compliance with the applicable terms 4nd. condmons 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, beem diﬁed with the approval of Finance and the recognition of
the Board. T

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 provideto employees subcontractors, and consultants of the Agencies reasonable
unrestricted access to observe monitor and inspect the Project. The Agencies’ access to observe,
monitor and“ihspéct.shall include the right to review all documents and files relating to the
Project, a§*well as, construction on the Site, including all tests and inspections relating to design
or constructlon f the Project.

Insurance.

(a) Insurance Obligations of the Participating County.

@ 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 (i) 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
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 [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, Vandahsm and mahcmus
mischief and such other hazards as are normally covered by such endorsement '

If such policy is expected to expire in accordance with its terms prlor to execut1on of the
Facility Sublease, the Participating County shall give written notlce ‘to the Agencies
forty-five (45) days prior to the expected expiration date. 7~

(i)  Requirements after construction completwn he Participating County, at
its own cost and expense, shall secure and maintain o ’g’cause to'be‘secured and maintained from
an insurance company or companies approved to dc ‘tbusmess in the State and maintain after
completion of construction and/or when placing the Pro_]_ect int’ operation, the following insurance
coverage for the Project:

a. General lia V,1ty 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 form and should provide coverage for premises and operations,
contractual, personal injury and,ﬁre legal 11ab111ty,

By Vs1gmng this Agreement, the Participating County hereby
certifies that it is aware:0f the | ptovisions 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 causeit stibtenants and assignees to comply, with such provisions at all such times as
ing the term of this Agreement.

‘ C. Auto insurance (written on ISO policy form CA 00 01 or its
equlvalent) w1th’ a hrmt of not less than one million dollars ($1,000,000) per occurrence. Such
inurance shall include coverage for all “owned,” “hired” and “non-owned” vehicles or coverage
for any auto

(iii)  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.

W) 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 Part1c1pat1ng County shall furnlsh the Agencres with a certlﬁcate or other written

thereof.

(b)  Insurance Obligations of the [ENTER: “De}oartrne‘ri’ﬁ”’f; R ¢ ”). If the
insurance required in (a)(i) expires in accordance with its terms prior to’ ‘ecutron 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 replacetnent cost of the Project,
excludrng the replacement cost of the unimproved real pro erty constrtutmg the Site (except that
such msurance may be subject to a deductible clause, ,not'to exceed [five hundred: thousand
dollars ($500,000) or two million five hundred thousanc "dollars ($2,500,000)] for any one loss),
and (n) earthquake insurance (if such insurance is ble on the open market from reputable
insurance companies at a reasonable cost) on anystru} t fte: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, whicheverf 1S“1ess(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, cos ‘loss or¢ ‘damage by explosion, windstorm, riot, aircraft,
vehicle damage, smoke, vandalis \d malicious mischief and such other hazards as are
normally covered by such endor enf”” The property casualty insurance shall be in a form
satisfactory and with carriers w: 'ch are acceptable to the Board.

(©) Disposition:of Insurance Proceeds. The Participating County agrees and
acknowledges that the: oard in its sole discretion, may elect to use the proceeds of insurance
procured pursudn. to “this” Agreement to repay the Interim Loan and related costs. However, in
the event of ‘(i) damage or destruction of the Project caused by the perils covered by the
insurance procured 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 have been repaid, and (iv) such remaining insurance 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.

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 perm1tted under
the terms of the Facility Sublease, a form of which is attached heretoJ as Exlnblt 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 ‘Pamc1pat1ng”County shall establish an
official file for the Project (the “Official Project Ffle”) “The-file shall contain adequate
documentation of all actions that have been taken with’ espect: to the Project, in accordance with
generally accepted government accounting prmolple -and t.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 [ENTER ‘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 Part1c1pat1ng County agrees to protect records
adequately from fire or other"dama . 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. Al the Participating County records contained in the Official
Project File must be pre; ed for a minimum of three years after the last date on which no
Bonds are outstanding. cse records shall be subject at all reasonable times to inspection,
examination, momto ng;'copying, excerpting, transcribing, and audit by the Agencies or
designees, by: government auditors or designees, or by federal government auditors or
designees:+If. litigation, claim, negotiation, audit, or other action involving 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 completion of the action and resolution
of all iSsues“Wwhich arise from it if such date is later than the end of the afore-mentioned three-

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. '

83  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 coutterparts, 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 containi d in“this .
inserted as a matter of convenience and shall not affect in any ction or terms of
this Agreement. r

8.6  Further Assurances. Each of the Parties, ’hall execute such other instruments,
documents and other papers and shall take such further; dctions: ‘as may be reasonably required or
desirable to carry out the provisions hereof and to consummate:“the transactions contemplated

“hereby. 4

8.7  Survival. The representations;:warranties, covenants and agreements made herein
or in any certificate or document executed'in contiection 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  Goveming L w ie - Jaws of the State shall govern this Agreement, the
interpretation thereof and any ‘right or liability arising hereunder. Any action or proceeding to
enforce or interpret any provision of this Agreement shall be brought, commenced or prosecuted
in the courts of the: cated in the County of Sacramento. All parties expressly assert that
Sacramento County ka férum inconvenience.

: p‘liaﬁce with Laws. At all times during the performance of this Agreement

llmlfatio ¢ all apphcable env1ronmenta1 laws and regulatlons

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

£ California’ Department of Correctlons and Reh:
,. 39838 old Placervﬂle Road, Suite B
Sacramento CA 95827

Attentlon Deputy Dlrector Facthy p
- Management ‘
. Facsimile: 916-322-5717]

(1 the Department

ing, Construction and

If to the BSCC: Board of State and Commumty Correcnons
600 Bercut Dr. 5
Sacramento, CA 9581 1 : —
Attention: Executlve Dlrector
Facsimile: 91 6- ’

If to the Participating County:“County of. [ENTER COUNTY NAME]
[ENTER STREET ADDRES ST
[ENTER CITY STATE AND ZIP CODE]
‘Attention: ([ENTER POSITION TITLE]
Fac mlle: [ENTER FAX NUMBER]

‘number for any of the Parties hereto as may from time to time be
designated by /by such Party to the other Parties in the manner hereinabove

provided.

Party 1nclud1ng without limitation acts of God acts of the public enemy, acts of war or
terrorismy 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 Part 8 to this
Agreement, nothing contained in this Agreement, expressed or implied, is intended ‘to, glve 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 Partiés to. this Agreement

[SIGNATURE PAGE TO IMME]?TKTE Y FbLLOW]
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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:

oo Nemel %,
[Executive Director or Deputy Director],

REHABILITATION OF THE STATE OF
CALIFORNIA

[Namie]
[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"}
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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 herein shall have the meaﬁ\mg iven:them in the

Project Delivery and Construction Agreement.

WHEREAS, pursuant to [ENTER STATUTE] (the “Law™), th . Stat Pubhc Works Board
(the “Board”) is authorized to finance the acquisition, design and?constru ion of a [ENTER TYPE
OF FACILITY] facility approved by the Board of State and Commugl y-Corrections (the “BSCC”)
pursuant to Section [ENTER 'SECTION] of the Cahforma Government Code (the “[ENTER
PROGRAM NAME] Financing Program™); and - ¢

WHEREAS, pursuant to California Code .of Regulauons Title 15, Division 1, Chapter 1,
Subchapter. [ENTER SUBCHAPTER], only the cost of: certain design and construction activities are
potentially eligible for reimbursement under th. [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified desig and"constructlon costs are not eligible; and

WHEREAS, the County of [ENTER : COUNTY ‘NAME] (the “Participating County”) has
proposed to build a [ENTI ER. TYPE OF FACILITY] facility, the [ENTER PROJECT NAME]
project, (the “Project”), to be. located t- [ENTER PHYSICAL ADDRESS], real property controlled
by the Participating County thr ugh f -simple ownership (the “Site”); and

to the Law, the Participating County is paying a portion of the costs of the
atc ") as described in Exhibit 1; and

WHEREAS, pursuai
Project (the “Cash.( hard

WHEREAS, the Boardwmtends to assist in the oversight and financing of the Project, subject to
satisfaction..of ce i*Conditions and requirements of the Board, and the Board may in its sole,
reasonable discretion, 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, 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
Design-Build Project Delivery and Construction Agreement July 22,2013



(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 rf_,body having
jurisdiction over the Participating County or any of its activities, properties or ftinds 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: Coun “executing this
Certificate is fully authorized and empowered to take such actlons, for and onf behalf of the
Participating County. . :

(C)  Governmental Consents. The execution, dehvery nd” performance by the
Participating County of this certificate and the use of the Casfl (hald) atch for certain costs of the
Project do not require the consent, approval, permission, /order hcense or authorization of, or the
filing, reg1strat10n or qualification with, any governnfental authorlty other than the Participating
County in connection with the execution, delivery; and performance of this Certificate, the
consummation of any transaction herein contemplated .,or,fthe offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or max and as are now in full force and effect.

(D)  No Prior Pledge. The Cash (ha ‘ Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the’ Partlc1pat1ng County in any manner or for any purpose
and have not been and will not be the_subject: ofa grant of a security interest by the Participating
County. In addition, the Cash((ﬁ" {)*Match and the Project are not and will not be mortgaged,
pledged, or hypothecated 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 Participating County or its; credltors 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 WITNESS WHEREOF the undersigned duly authorized representative of the Participating
County has exe‘ ‘ 1id delivered this Certificate to the Board on the date set forth below.

LENTER‘DATE FROM PDCA COVER PAGE]

COUNTY OF [ENTER COUNTY NAME]

[TITLE]
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Exhibit 1-Description of Cash (hard) Match

[ENTER COUNTY NAME] County’s Cash (hard) Match for the Project will be funded from

[ENTER NUMBER OF SOURCES] sources: (1) ,(2) ,and
®»H__ .
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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 nieaning 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 Correctlons w(the “BSCC”)
pursuant to Section [ENTER SECTION] of the California Government c "‘(the “[ENTER
PROGRAM NAME] Financing Program”); and

WHEREAS pursuant to California Code of Regulations Title 1: vision 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost of certain de31gn and ¢ construcnon activities are
potentially eligible for reimbursement under the [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified design and construction costs are not eligible; and

WHEREAS, the County of [ENTER COUNTY NAME] (the “Participating County”) has
proposed to build a [ENTER TYPE OF FACILITY] facility, the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER PHYSICAL ADDRESS] real property controlled

by the Participating County through fee- mmple; Wnershlp (the “Site”); and

WHEREAS, pursuant to the Law, the Partlclpatmg County is contributing funding in addmon to
its Cash (hard) Match and In—Kmd (Soft) Match (the “Other Participating County Funding™); and

WHEREAS, the Board mten s'to assist in the oversight and financing of the Project, subject to
satisfaction of certain condltlons and requirements of the Board, and the Board may in its sole,
reasonable discretion, isshe leasé: revenue bonds for the Project (the “Bonds™); and

WHEREAS, thér'
certain facts and ertair

\cgts?ovf both the Board and the Participating County require confirmation of
urances concerning the Other Participating County Funding.

NOW,:= HEREFORE the Participating County, acting. through its duly authorized
representatwe oes hereby represent, warrant and covenant as follows:

L, (A) : Lawfully Avazlable Funds. 'The Other Participating County Funding, as described in
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 perform e by the
Participating County of this certificate and the use of the Other Partlclpatlng Counﬁy Fundmg 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 goverrﬁnental authority other
than the Participating County in connection with the execution, delivery, 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 *nad and as aré now in full force and
effect.

(D)  No Prior Pledge. The Other Part1c1patm Co nty. Fundlng and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Part1c1pat1ng 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 Other Pai”uc1pat1ng County Funding and the Project are not
and will not be mortgaged, pledged, or hypoth 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 Par‘uc1pat1ng County or its creditors. The Participating County
- shall not in any manner impair, m}Pede or challenge the security, rights and benefits of the owners of
the Bonds or the trustee for the Bonds

IN WITNESS WHEREOF the unders1gned duly authorized representative of the Participating
County has executed and delivered. this Certificate to the Board on the date set forth below.

Date: [ENTER DATE FROM PDCA COVER PAGE]

[ENTER COUNTY NAME]

[NAME]
[TITLE]
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., Exhibit 1-Description of Other Participating County Funding

[ENTERCOUﬁTY NAME]County’sOther 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 CORRECTIO" AN E,JREHABILITATION

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] FINANCING PROGRAM
(FOR A [ENTER TY  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

STATE AND COMMUNITY CORRECTIONS OF THE STATE OF CAL _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 1nd1v1dually 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 “lENTER PROGRAM NAME] Fm y Pro gram”) and

WHEREAS, pursuant to Cahforma Code of Regulatlons Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER] and th1s 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 Partlc1pat1ng;.¢ ounty has proposed to build or renovate a [ENTER TYPE
OF FACILITY] facﬂlty, as more* partlcularly described in Exhibit A attached hereto (the
“Project”), to be located: at. [ENTER PHYSICAL ADDRESS], real property controlled by the
Participating Countyithrough fee simple ownership (the “Site”); and

WHEREAS _the" Participating County intends to lease the Site to the [ENTER
“Department” OR ‘fBSCC”] 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

“De artment” ‘OR “BSCC”] and consented to by the Board; and

HEREAS, the [ENTER “Department” OR “BSCC”], as lessee under the Ground Lease,
and the Part1c1pat1ng 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, 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 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 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 mtenm 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 prov1d addltlonal
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 to, the Board that the
Participating County is a participating county as required by Secfion [ENTER SECTION] of the
California Government Code and the BSCC shall have approved th Pro;ect in accordance with
Section JENTER SECTION] of the California Government Code; and™...

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

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

WHEREAS, concurrently w1th 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 ‘

WHEREAS’

,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
a sufficient amount of its annual support appropriation to repay the Interim Loan and any other
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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 the?Part»iez

(a) The Parties hereto acknowledge and agree that i thorlzatlon by the
Board to request the Interim Loan and the issuance of the Bonds by the B is done in reliance
upon, among other things, the promise of the relevant Parties to execut liver and perform
their respective obligations, as applicable, under the Site Lease/m wcility 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 Cert1ﬁcate”) “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 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 effectuatc:the sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Lease { _‘ Fac1hty Lease, the Facility Sublease, the Tax
Certificate and the Con’cmumg Disclosure Agreement are collectively referred to herein as the
“Bond Documents.” : ;

(b)  The Parfies iccept.and agree to comply with, to the extent respectively
applicable to them, all terms; provisions, conditions, and commitments of this Agreement, the
Project Documents (as héreinafter. deﬁned) and the Bond Documents, including all incorporated
documents, and that they ill do and perform all acts and things permltted by law to effectuate
the issuance of the Bond

The Partxc1pat1ng County[, the Department] and the BSCC agree and
acknowledge. t Project is subject to approval and oversight by the Board and the State
Departmient of. Finance (“Finance”) consistent with the policies and laws governing the
expefiditure of State capital outlay appropriation.

. 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 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,;

(¢)  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 State’ standard
capital outlay process;

(d)  The Board has approved the Ground Lease, th
Facility Sublease;

(¢)  Both the Board and Finance have apprc;vé : iminary Plans for the
Project. As used herein “Preliminary Plans™ shall mean a site" plan architectural floor plans,
elevations, outline specifications, and a cost estlmate, fOr each atility, site development,
conversion, and remodeling project, the drawings shall be’ sufﬁclently descriptive to accurately
convey the location, scope, cost, and the nature of the 1mprovement being proposed;

® Finance has approved the Worki g Drawings for the Project and
authorized the Participating County to procegd:wi _soliciting competitive bids for construction
of the Project. As used herein “Working. Dray mgsy shall mean a complete set of plans and
specifications showing and describing all. phases of a project, architectural, structural,
mechanical, electrical, civil enginee "ng, and landscaping systems to the degree necessary for the
purposes of accurate blddlng by contractors and for the use of artisans in constructing the
project; g

(g THe [ENTER ,epartment” OR “BSCC”] has provided the Board the .
certification required | by Sect10n [EX TER SECTION] of the California Government Code, which
certification the [ENT ‘»Department OR “BSCC”] intends to provide upon satisfaction of the
required statutory and'regulatory conditions ;

) *Tfhe Board has adopted a Resolution authorizing steps be taken to seek the
Interim Loan Gge}h’er with declaring its intent to reimburse any such Interim Loan with the
proceeds from the Bonds;

) A determination by the Board that it will receive with respect to the Bonds
the norr;lal 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 TENTER 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 prov e ﬁnancmg for the
Project, the State (including without limitation the Board][, the: Department nd the BSCC) shall
not be obligated to issue Bonds for the Project or authorize the Inte Loan request upon the
Board’s good-faith determination that such financing is not feasible propr1ate based upon
any one or more of the following factors: the lack of suitability of t PrOJect s conﬁguratlon or
site for lease revenue bond financing, local funding that is 1ncom tible with the issuance of
lease revenue bonds by the Board, adverse market condi ions, ; “adverse outcomes to legal
challenges, inability to obtain access to the financial anarkets"*"t‘)rsfﬁability to obtain reasonable
rates, inability to receive opinions and certificate marily delivered in connection with the
issuance of lease revenue bonds, or another oc¢urrence orsstate of affairs that would make it
sue Bonds or authorize the Interim Loan

In the event the Board determines that it isnot feasible or appropriate to issue Bonds or to
authorrze the Interrm Loan request the Part1c1pat1ng County is not entltled to recelve the

of the Board and/or Finance and the provision of documents to the Board and/or Finance as set
forth in thlys_:Artlcle I and otherwrse herein shall be a respon31b111ty of [the: Department and Jthe

and the Board and Flnance and on the1r 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.

15 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, '

(©) 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 “behalf of - the
Participating County will bind and obligate the Pamclpatmg County to the,extent prov1ded by
the terms hereof.

(e) There exists no litigation or other proceedin; “or threatened
against the Participating County that, if determined adversely, would materially and adversely
affect the ability of the Participating County to consummate nsactlons contemplated
hereby or to perform its obligations hereunder.

63} The execution and dehvery of this Agreement and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Facility Sublease the consummation of the
transactions herein and therein contemplated and the: llment 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 pas of time or both) under any applicable law or
administrative rule or regulation, or any apphcabl court or administrative decree or order, or any
indenture, mortgage, deed of trust, loan a eement lease, contract or other agreement or
“instrument to which the Partlc1pat1ng County. is 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 whafso ver: upon any of the property or assets of the Participating
County, which conflict, Vlola’non 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 Subleas the financial condltlon assets, properties or operations of the
Part1c1pat1ng County.

Representatlons and Warranties of the Board. -

S, (a) " Under the provisions of the State Constitution, the applicable State
statuteé 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
performyits 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.

(c)  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 JBSCC.

(a) Under the provisions of the State Constltutlon the ai)phcabl

contemplated hereby and to perform 1ts obligations hereunder.

(b) The [Department and the ]BSCC have each
obtained all consents necessary to enable the [Department and‘
Agreement, to be bound hereby, to consummate the transactions
perform its obligations hereunder.

onsumrﬁanon of the transactions herem and therein contemplated and the
_mphance with the terms and condltlons hereof and thereof, will not conﬂlct

contract or other agreement or 1nstrument to Whlch the [Department or the JBSCC 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 iDepartment or the IBSCC, 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 fsolved 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 mconsrstency between the Project Documents ‘and:the ‘Bond
Documents shall be resolved by giving precedence to the Bond Documeﬁts To 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 documénts notwrthstandmg the
other provisions of this section, such provision shall control.

3

1.10 Indemnity. As required by Section [ENTER SECTION] of the California
Government Code, the Participating County hereby a to 1ndernn1fy defend and save
harmless the State, including but not limited to the Board[,v the Department] and the BSCC, and
each of their respective officers, governing members, !directors, officials, employees,
subcontractors, consultants, and agents (collectlve v, Fdemmtees ") for any and all claims and
losses arising at any time out of the acqursrtlon d 51gn, constructlon operation, maintenance, use
and occupancy of the Project. The Particiy .County shall not be obligated to provide
indemnity or defense where the claim aris out ‘the active negligence or willful misconduct of
the Indemnitees. These obhgatlons shall surv1ve any termination of this agreement.

1.11  Assignment or S.ubl f the Facrhtv

(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
may the Participatifig unty delegate any of its duties or responsibilities required by this
Agreement, whether b eration of law or otherwise, without the express, prior written consent
of the Ageneies ights and obligations hereunder imposed being personal to the Participating
County. « ’

R (b) Assignment or Subletting of the Facility. The Participating County and the
[ENTER Department” OR “BSCC”] hereby covenant and agree that none of the Ground Lease,
the Facﬂlty 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
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 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 [ENTEI
Board, the Participating County shall furnish the [E " (
Board and the State Treasurer with an opinion of natronally—reco gnlzed bond counsel acceptable
to the Board to the effect that such sublease will not, in and of itself, cause the mterest on the
Bonds to be included in gross income for federal income tax purposes.

()] Restrictions on Private Use of the Faczlzty The Part101pat1ng {
acknowledges that its ability to assign or sublet the Facility is subJect t@ the‘ provrsrons of
section 6.1.2 hereof.

1.12° Relationship of the Parties. The Parties hereto acknowled, d agree that, to the
extent expressly provided in this Agreement, the relationship of the Part101patmg County to the
Agencies is that of an agent to the Agencies and that the Partl' tmg County is principally
responsible for the acquisition, design, construction, maintenance, atid 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 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), representatlv 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, warra; guaranty, representation, assurance or other
obligation, which has not been approved‘i m advance in writing by the applicable Agency. This
Agreement is for the sole and exclusrve beneﬁt of the Parties hereto and their respective
successors and assigns, and no thlrc_l' by (mcludlng without limitation the owners of the Bonds)

" ARTICLE 2

TERM AND TERMINATION OF AGREEMENT

2.1 Term of Agreement This Agreement shall commence on the Effective Date and
shall terminate.upon the later of (i) completion of the construction of the Project or (ii) if the
Board i issues ¢ , execution and delivery of the Facility Sublease, unless terminated earlier
ction 2 2. The provisions of certain sections hereof as indicated by the express
term "thq eof Wlll survive termination of this Agreement

Termination of Agreement.

(a)  Termination by the State. The [Department or the JBSCC, with the
consent of the Board, or the Board may terminate this Agreement in the event any of the
following occurs:

(1) 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;

(i) 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,

(iif)  Failure to execute the Ground Lease or the Right of Entry,

(iv)  Failure to provide the Participating County Funding (as eremafter
defined) when and as required under this Agreement, the Law or any PI‘OJ ect agréement to Wthh
the Participating County is a party,

(v)  In the event the Board determines the Parhmpatmg ‘County is no
longer eligible for Project financing under the [ENTER: PROGRAM NAME].Fi inancing Program
as set forth in section 1.2 hereof; or

(vi)  Termination of the BSCC Agreement 8 bvided for in Article 1,

Section C of the BSCC Agreement,

(b) Termination by the Partzczpatzng County. The Part101pat1ng County may,
prior to the State providing any amount of financing i
of the following occurs:

® The State’ 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- respec 'w1th1n thirty (30) days from notice of said breach,
which cure period may be extendéd or-a reasonable time with the consent of the Participating
County if the State demonstrates“that such additional time is required to cure such breach in a
diligent and commer01a11y reas nal anner;

Failure of the State to execute the Ground Lease or the Right of

Entry;

(111 " In the event the Board determines the Participating County is no
longer ehglb forProject financing under the [ENTER PROGRAM NAME] Financing Program
as set forth in section 1.2 hereof.

2. (€)  Agreement. The Parties may terminate this Agreement by mutual
iehit. The Agencies agree to terminate this agreement in the event that the Participating
County determines 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.

()  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 Partlc1patmg County with the
State providing financing up to a maximum of = dcllars (&
(“Maximum State Financing”) and the Participating County prov1d1ng thie Qash (hard) Match (as
hereinafter defined) funding and the In-Kind (soft) Match (as hereina defined) funding
(collectively, the “Participating County Funding” and together wi ¢ cipating County-
borne project costs not included as the Participating County ,Fu‘ and ' the Maximum State
Financing, the “Total Project Costs”). Provided, however, that the Board 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’ ﬁnancmg 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 unidér:thi ‘égreement or any other Project Document
any amount in excess of the Maximum Sté;cqfin cing.

b) Cash (hard) h. Subject to all terms and provisions of this
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 cer 1ﬁcat10n telated to the source or sources of the Cash (hard) Match
and any associated secufity 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 cor‘npatlble with the financing of the Project pursuant to the [ENTER
PROGRAM NAME]'F ancing 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+ aj)proved by the Agencies The Participating County shall ensure that all
Cash (hard) Match is encumbered prior to Finance approval of proceeding to bid the
Con tru lon Contract (as hereinafter defined).

(©) 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-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 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.

33 Project Cost Savings. To the extent there exists Project cost savings during the
Project the amount of such savings shall be applied first to the Partlclpatmg County't e extent
the Participating County has identified Participating County Funding in an amount morc -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 bdsis.de ermmed by the -
percentage of the total amount of Project costs financed by the State and'tt art101pat1ng County
Funding, respectively. However, in no case may savings be applied to the art1c1pat1ng County
that would (1) result in the State providing financing for activities:-othe an, eligible design and
construction costs; or (2) result in the Participating County conﬁnbutmg ess than the percentage
of Total Project Costs required by the Applicable Laws. .-

PROJECT SCOPE, COSf D SCHEDULE

4.1  The Project. See Exhibit A:f ‘,scrlptlon 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 demgn and ¢ structlon of the Project.

4.2  Modification of Pro
substantial modifications to the PI‘O]C
County without prior written
Change”). Minor modlﬁcatl‘
recognition, but must be
forth in the BSCE Agre
notify the [Departm )

Scope Cost or Schedule. No substantial change or other
Scope, cost or schedule may be made by the Part1c1pat1ng
erm1581on of Finance and recognition by the Board (“Scope

s.to’ the project do not require Finance approval and Board
ocumented and reported on routine progress reports to the BSCC as set
t. -Without hmltmg the foregoing, the Participating County shall
_the JBSCC, and the [ENTER “Department” OR “BSCC”] shall in
‘the Board upon any of the following events or circumstances that may
constitute a- Scope Ch" ge:

: (a) More than minor changes which affect the design, project configuration,
cOst or schcdulc 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 wrlt‘ing to the
[Department and the JBSCC of the occurrence of any of the above events and promptly teport, in
writing, to the [De aijtment and the ]BSCC 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 Part1o1pat1ng County agrees
further that, for purposes of the immediately preceding clause (a) and if ‘unsure whether a
particular change is minor it will discuss the appropriate characteriz with_the [Department
and the JBSCC. Yy

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 t6 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 fu di 8 :

ARTIELE 5

BIDDING AND CONSTRUCTION PHASE OF THE PROJECT

5.1 Construction Covengnt of the 101patmg 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 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 Part cipating 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 regirrements, limitations, and other terms of this Agreement, the other
, e Law and all Applicable Laws. The Partlclpatlng County shall also
manage: all aspects’ of the development and construction of the Project in accordance with the
PrOJec’c Documents

Procurement and Enforcement of Construction Contract. The Participating
County ishall 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 reco gm’non of
the Board.

54  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: Part1c1pat1ng
County shall provide to employees subcontractors and consultants of the Agen01es reasonable

monitor and inspect shall 1nclude the right to review all documen
Project, as well as construction on the Site, 1nclud1ng all tests and n
or construction of the Project.

5.5 Insurance.

(a) Insurance Obligations of the Partmmatm,q - Coun -y

tv‘later than the start of construction,
: PI’OJeCt the Participating County, at its

(1) Requirements during constructio
and continuing through completion of constructi%n of t
own cost and expense, shall secure and mairitain use to be secured and maintained (i) fire,
lightning and extended coverage insuranee on t ct, 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. uﬂder s risk insurance is in effect, shall be in the form of a
commercial property policy in_: ount 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: (exc it 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 op n:-market: from reputable insurance companies at a reasonable cost) on any
structure compnsmg\p of the Project in an amount equal to the full insurable value of such
of the attributable portion of the Interim Financing, whichever is less
1 -ance 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-10§s) The extended coverage endorsement shall, as nearly as practicable, cover loss or
damage by exploswn windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious
m1sch1ef and such other hazards as are normally covered by such endorsement.

If such policy is expected to expire in accordance with its terms prior to execution of the
Facility Sublease, the Participating County shall give written notice to the Agen01es
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 opera’clon 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 Co

certifies that it is aware of the provisions of Section 3700, et seq., of the California: Labor Code
which require every employer to be 1nsured agamst 11ab1hty for Workers’ Compensatlon or to

insurance shall include coverage for all “owned,” “hired” and “non owned” vehicles or coverage
for any auto. kY

(i)  Additional Insureds. The Parti %patmg County agrees that the Board[; the
Bepartment 1 and the BSCC and their respective officers, agents and employees shall be included
as additional insured in all insurance required herein.

(iv)  Insurance Certlﬁcate[ Any and all insurance policies related to the Project
shall name the Board and the [ENTE : '”Department” OR “BSCC?”] as additional insured parties
and the Participating County shall iver to the ‘Agencies a certificate or certificates of insurance
authorized by the insurers descrlbm e insurance coverage and stating that it is in full force and
effect.

* Notwithstanding any other provision of this Section, the
satisfy the insurance obligations hereunder by a combination of
al risk pooling under the statutory provisions of the State, and/or a
_ whatever proportlons are deemed appropnate by the Part101pat1ng

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 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
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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 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. The property casualty insurance shall be in a form
satisfactory and with carriers which are acceptable to the Board.

(c) Disposition of Insurance Proceeds. The Participating County agrees “and
acknowledges that the Board, in its sole discretion, may elect to use the proceeds f;msurance
procured pursuant to this Agreement to repay the Interim Loan and relate -, However, in
the event of (i) damage or destruction of the Project caused by thé perils cOvered by the
insurance procured pursuant to this Agreement and (ii) if the Board elécts ‘;répay the Interim
Loan and related costs, and (iii) if any insurance proceeds remain 'e'Intenm Loan and
related costs have been repaid, and (iv) such remaining insurance proceeds are distributed to the
[ENTER “Department” OR “BSCC], then the [ENTER “Department” OR “BSCC”] agrees to
distribute such remaining proceeds to the Participating Ceunty

ARTICLE 6

CERTAIN OBLIGATIONS POST PROJECT COMPLETION

6.1 Private Use of the Prolect.f

10rmatzon Regarding Private Use. The Participating
County acknowledges that under the' ris 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’fPIOJ ec

6.1.1 Provision gf

6.2, No Liens. The Participating County acknowIedges that except as permitted under
théterms ~of>the Facility Sublease, a form of which is attached hereto as Exhibit D, the

Participating County will covenant not to allow any liens on the Facility.
ke ’

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 [ENTER “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 o . hand and
ready access must be assured. All the Part1c1pat1ng County records contained i in-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 tHimes:to: 1nspect10n
examination, monitoring, copying, excerpting, franscribing, and audit’ by the. Agen01es or
designees, by state government auditors or designees, or by federal vefnmbnt auditors or
designees. If any litigation, claim, negotiation, audit, or other action'i volvings 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 complétio ‘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 "“ANEO‘US

8.1 Entire Agreement. This Agreement constltutes and contains the entire agreement
between the Parties hereto with respect to the transact1ons contemplated hereby and supersedes
any prior oral or written understanding or/agreement of the Parties with respect to the
transactions contemplated hereb

82  Amendment. ‘The Parties may, by mutual agreement in writing, amend this

‘Agreement in any respect

. 84 ounterparts. This Agreement may be executed in one or more counterparts, any
one of Wh1eh need not contam the signatures of more than one Party, but all of which when taken
toge er shall=Constitute one and the same instrument, notwithstanding that all Parties have not

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  Govemning Law. The laws of the State shall govern this Agre ént, the
interpretation thereof and any nght or liability arising hereunder. Any action or. Pr eedmg to
enforce or interpret any provision of this Agreement shall be brought, commenced or prosecuted
in the courts of the State located in the County of Sacramento. All parties expressly assert that
Sacramento County is not a forum inconvenience.

8.9  Compliance with Laws At all times during the perfdrrrr_an f.this Agreement
by the Parties, they shall strictly comply with all applicable governmental, dministrative and

judicial laws, ordinances, rules, regulations, orders, covenants "“nd"ﬁndlngs including, without
limitation, all applicable environmental laws and regulatlons h

8.10 Partial Invalidity. If any provisions, 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 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" 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, r' turn” recerpt requested (deemed to be duly received five (5)
days after such mailing) or by ‘tele (deemed to be received on the date sent providing that
the facsimile was properly addresse ‘arid disclosed the number of pages transmitted on its front
sheet and that the transmiission” 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 theDepartment California Department of Corrections and Rehabilitation
838- old ’Plaeerv le Road, Suite B
ento, CA 95827
Attentron Deputy D1rector, Facility Planning, Construction and
- 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]

Facsimile: [ENTER_,,AX NUMB,R]‘" '

or to such other address or number for any of the Parties hereto as may om tlme to time be
designated by notice given by such Party to the other Parties in anner 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 w1t\hout 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 govers ) 1 or, quasi-governmental agency or
instrumentality, significant market disruptions, fires, o] s,:f“»'earthquakes epidemics, quarantine
restrictions, strikes, civil commotion, casualti “’"‘mbargoes severe or inclement weather beyond
that usually encountered in [ENTER COUR AME] County, Cahforma shortages in labor or
materials, or similar cause.

tanding anything to the contrary contained in this
ject Document or other certificate, agreement, document
“with the [ENTER PROGRAM 'NAME] Financing
ard ¥hereunder shall be limited to and satisfied solely out of
y, or the Bonds, if any, permitted to be used for such purpose.

8.13 Exculpation. Notw,
Agreement, in any Bond Document
or instrument executed in ‘conn
Program, the liability of the
proceeds of the Interim ‘Loan, i ;
Except as provided ab 1¢ 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 11ab111ty and obhgatlon of the Agencies to perform and observe the obligations
contained in’ thi AgIeement or any other documents delivered in connection herewith in any
action orfproceedlng wherein a money judgment in excess of the available proceeds of the
foregom sources shall be sought against the Agencies.

14 Beneﬁts of this Agreement Limited to the Parties. Except for the Parties to this
Agreemient, nothing contained in this Agreement, expressed or implied, is intended to give to any
person (mcludlng 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:

[Name] A
[Executive Director or - Deputy Dlrector]

[DEPARTMENT OF CORRECTION AND
REHABILITATION OF THE STATE‘ OF
CALIFORNIA

RRECTIONS OF THE STATE OF
i AL;FORNLA

[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"} |
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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"}
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EXHIBIT E-1

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

Cash Contribution

CERTIFICATE OF THE COUNTY OF [ENTER ( QUNTY NAN[E] REGARDING ITS
CASH (HARD) MATCH FOR THE [ENTER COUNTY NAME] COUNTY AIL
PROJECT

All capitalized terms not otherwise defined herem shall have the meam tthem in the

Project Delivery and Construction Agreement.

WHEREAS, pursuant to [ENTER STATUTE] (the “Law”), the;
(the “Board”) is authorized to finance the acquisition, design and Gonst
OF FACILITY] facility approved by the Board of State and Comﬁ1un ty:Corrections (the “BSCC”)
pursuant to Section [ENTER SECTION] of the Cahforma Government Code (the “[ENTER
PROGRAM NAME] Fmancmg Program”); and ,

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

WHEREAS, the County of [ENTER; COUNT_Y ‘NAME] (the “Participating County”) has
proposed to build a [ENTER TYPE OF. FACILITY] facility, the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER PHYSICAL ADDRESS], real property controlled
by the Participating County thx ugh fee~s1mp1e ownershlp (the “Site”); and

WHEREAS, pursua‘{; to the Law, the Participating County is paying a portion of the costs of the
Project (the “Cash.{hard ei'tc ") as described in Exhibit 1; and

WHEREAS, the Board intends to assist in the oversight and financing of the Project, subject to
i i i"¢onditions and requirements of the Board, and the Board may in its sole,

reason: "le d1sc t1on 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,. 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. goverting body of the
Participating County. The authorized representative of the Participating- Couny ‘executing this
Certificate is fully authorized and empowered to take such actlonsf f hnd o behalf of the
Participating County. E

(C)  Governmental Consents. The execution, dehvery nd” performance by the
Participating County of this certificate and the use of the Casﬁ (hard)«,;Match for certain costs of the
Project do not require the consent, approval, permission, /order hcense or authorization of, or the
filing, reg1strat10n or qualification with, any governmental authorlty other than the Participating
County in connection with the execution, dehvery, and performance of this Certificate, the
consummation of any transaction herein contemplate _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.

étch and the Project are not and will not be
rticipating 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__z(ﬁ‘ar ‘Match and the Project are not and will not be mortgaged,
pledged, or hypothecated 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 Participating County or it§: credltors The Participating County shall not in any manner impair,
impede or challenge the’ nty, rights and benefits of the owners of the Bonds or the trustee for the
Bonds.

(D)  No Prior Pledge. The C/ash(
mortgaged, pledged, or hypothecated by the

T IN WITNESS WHEREOF the undersigned duly authorized representative of the Participating
County has execi ) ind delivered th1s Certlﬁcate to the Board on the date set forth below.

' Date: [ENTER‘ DATE'FROM PDCA COVER PAGE]

COUNTY OF [ENTER COUNTY NAME]

TNAME]
[TITLE]
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Exhibit 1-Description of Cash (hard) Match

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

®3)
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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 Corrections (the “BSCC”)
pursuant to Section [ENTER SECTION] of the California Government Co the “IENTE
PROGRAM NAME] Financing Program”); and v

WHEREAS, pursuant to California Code of Regulations Title 15,7 Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost of certain design ’a on}sffuctlon activities are
potentially eligible for reimbursement under the [ENTER. PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified design and constructlon costs are not eligible; and

WHEREAS, the County of [ENTER COUNTY NAME] (the “Partlcmatmg County”) has
proposed to bu11d a [ENTER TYPE OF FACILITY] fac1hty, ‘the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER PHYSICAL ADDRESS], real property controlled
by the Participating County through fee- s1mple Ewnership (the “Site™); and

WHEREAS, pursuant to the Law, the: Partlr‘ pat g County is contributing funding in addition to
its Cash (hard) Match and In-Kmd (soft) Match he “Other Partlclpatlng County Funding”); and

WHEREAS, the Board mtends to ess1st in the oversight and financing of the Project, subject to
satisfaction of certain condltlons and ‘requlrements of the Board, and the Board may in its sole,
reasonable discretion, issue lease revenue bonds for the Project (the “Bonds”) and

WHEREAS, the 1nter ts of oth the Board and the Participating County require confirmation of
certain facts and certai urances concerning the Other Participating County Funding.

the Participating County,

acting through its duly authorized

A). awfullv Available Funds. The Other Participating County Funding, as described in
Exh1b1t 1, “ha¥'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,
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 perfeﬂnance by the
Participating County of this certificate and the use of the Other Part101pat1ng County Fundmg for
certain costs of the Project do not require the consent, approval, permission, order, license, or
authorization of, or the filing, reglstratlon or qualification with, any governmental' authority other
than the Participating County in connection with the execution, dehvery and, perfermance of this
Certificate, the consummation of anytransaction herein contemplate@_ rth offer issue, sale, or
delivery of the Bonds, except as shall have been obtained or made and. ow in full force and
effect.

(D)  No Prior Pledge. The Other Partlclpatmngounty Fundmg and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Partlclpatmg County in any manner or
for any purpose and have not been and will not be the! sub_] ectof a grant of a security interest by the
Participating County. In addition, the Other Part1c1pat1ng,County Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated fo “benefit of the Participating County or its
creditors in any manner or for any purpose an " ot been and will not be the subject of a grant
of a security interest in favor of the Part101pat1 ity or its creditors. The Participating County
shall not in any manner impair, impede or challe ge the security, rights and benefits of the owners of
the Bonds or the trustee for the Bonds.

IN WITNESS WHEREOF,

) ersigned duly authorized representative of the Participating
County has executed and deliv '

red 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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Exhibit 1-Description of Other Participating County Funding

[ENTER COUNTY NAME] County’s Other Participating County Fundmg for the PI‘O_] ect 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]

E-2-1
Project Delivery and Construction Agreement haly 22, 2014



RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Attention:

N’ e N N N N N

[Space above for ReCO{c\l_:e"’r"‘f" use]

GROUND LEASE
by and between the

[ENTER COUNTY NAME ‘
as Landlord,s

[“DEPARTMENT OF CORRECTIONS ANDREHABILITATION” OR “BOARD OF STATE
AND COMMUNITY;CORRECTIONS”]
OF THE.STATE OF CALIFORNIA,
as Tenant

Da;ce as of , 20

(FOR A [ENTER TYPE OF FACILITY] FACILITY
\LOCATED IN THE COUNTY OF [ENTER COUNTY NAME])

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 ORRECTIONS AND, REHABILITATION” OR

‘ ATE , CTIONS”] OF THE STATE OF
CALIFORNIA (the “Departmen ”) an entrty of state government of the State , as Tenant. T he
Participating County and the Department are sometimes referred to collectlvely as thm
and individually as a “Party”.

RECITALS

WHEREAS, pursuant to [ENTER STATUTE], the State Public Works "Board (the
“Board”) is authorized to finance the acquisition, design and constructron 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 “IENTER PROGRAM NAME] Financing
Program™), the Participating County, [the Department JBSCC and the Board entered into the
Project Delivery and Construction Agreement (the “PDCA”) dated as of , 20, for
reference only; and

WHEREAS, further to the PDCA, the: Partlcrpatmgf County 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 Exhrbrt B "a, ched hereto (the “Site™); and

WHEREAS, further to the: PDCA, 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 ﬁnancrng to“ﬁnance a portion of the construction of the Project (the
“Bonds™); and .

WHEREAS the:Departrnent and the Board des1re that the term of this Ground Lease not

ﬁnancmg for the ‘PXOJSC'[ and to achieve this end, the Participating County is willing to lease the
Slte to'the De artrnent and

WHEREAS, concurrently with the execution of this Ground Lease, the Department as the
Licensot 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 Famhty Lease the
Department ‘and the Participating County intend to enter into a Facility Sublease’ (the Facﬂlty
Sublease™) whereby the Department will sublet the Facility to the Participatin,
to the terms of the Facility Sublease; and

NOW, THEREFORE, in consideration of the mutual obligations * the Parties hereto,
-the Participating County hereby leases to the Department, and the Departmeﬁt hereby leases
from the Participating County, the Site subject to the terms;: s, agreements and
conditions hereinafter set forth, to each and all of which the. Pammpatmg County and the
Department hereby mutually agree. N, 3

SECTION 1. Definitions.

As used herein, the following terms shall‘.ﬁg) thél ollé%ving meanings:

(a) “[ENTER PROGRAM NAMET:} ii‘iancifig Program” has the meaning given to
such term in the Recitals. b : :

(b) “Abatement Event’s hall have . the meaning given to such term in the Facility

Lease.

(©)  “Board” means the S ate Public Works Board of the State of California, an entity
of state government of the State. ..’

(d) “Bond- Documents mean each and every document evidencing the Bonds,

including, but_lnot limifed'to, the Site Lease, the Facility Lease, the Facility Sublease, and the

i

Indenture.

f?B;gglgg” has the meaning given to such term in the Recitals.

"‘M” has the meaning given to .such term in the Recitals.

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

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

0] “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 Agr ement.

(m)  “Effective Date” means the date this Ground Lease is valid, bi d'ng and effective
. as prov1ded in Section 2 of this Ground Lease.

(n) “Facility” has the meaning given to such term in the Re '.t’als

(0) “Facility Lease” has the meaning given to such term in

() “Facility Sublease™ has the meamng given to such’ term:in the Recitals.

(@ “Ground Lease” has the meaning given t6 suchterm m the preamble, including all
exhibits attached hereto.

) “Hazardous Materials” mean any substance, material, or waste which is or
becomes, regulated by any local governm - authority, the State, or the United States
Government, including, but not limited to, _any aterial 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 Califoinia Health and Safety Code, or listed pursuant to Section
25140 of the California Health a Safety Code, Division 20, Chapter 6.5 (Hazardous Waste
Control Law), (ii) defined as I‘ha; rdous substance” under Section 25316 of the California

(u) “Indenture” has the rheaning given to such term in the Recitals.

W) “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, ubsection
3(b)(4) of this Ground Lease.

(co)

Prolect means the bulldmgs structures, Works and relatedr i

(dd) “Resolution” has the meaning given to such term i
Ground Lease. ’

(ee)
(f)

Ground Lease.

“Site” has the meaning given t

(gg) erm in the Recitals.

(hh)  “Site Lease” has the meanlng:_;glve o such term in the Recitals.

(ii) “State” means the sfate government of the State of California.

(j) = “State Treasurer’” has:the meaning given to such term in the Recitals.

the Partles upen the first day (the “Effective Date”) on which this Ground Lease has been
consented to'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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¢)) 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 L se] 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 ¢ e duly and
properly holding their respectlve offices and are fully authonzed to execute th1s,«Ground"Lease
and

(3) ThlS Ground Lease has been duly authonzed exec e d nd dehvered by

(b) Representations, Warranties and Covenants ef the Partlcmatlng County. In

following representations, warranties and covenants to the Dep rtment as of the Effective Date:

(1) The Participating County, esolunon of the Board of Supervisors
(“Resolution”), has full legal right, power and”authg y:to enter into this Ground Lease as
Landlord, to transfer and convey the Leasehold. 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 th xecnﬁon and delivery of this Ground Lease. The
Participating County shall cause an opinion, 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-w, he Pa1t101pat1ng County’s execution of this Ground Lease.

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 Exhibit F, attached hereto, that, if
determined adversely, would materially and adversely affect the ability of the Pammpatmg
County to perform its obligations under this Ground Lease.

(7)  This Ground Lease is, and all other instruments, documenl:s,'
agreements required to be executed and delivered by the Participating County in connect1on‘w1th
this Ground Lease are and shall be, duly authorized, executed and delivered by .h‘e Participating
County and shall be valid, legally binding obligations of and o for able, agamst the
Participating County in accordance with their terms.

®) Neither the execution and delivery of this:Groutid Lease and documents
referenced herein, nor the incurrence of the obligations set forth-herein, nor 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 n"-the rnatenal breach of any terms,
conditions or provisions of, or constitute a default under, any agreements 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, bankruptc reorgamzatlon or other proceedings pending against
the Participating County.

(10)  There are np:and-have been no:

(A) ac pendlng public improvements which will result in the
creation of any liens, encumbrances or assessments upon the Site, including public assessments
or mechanics liens, otherﬁ than the-Pérmitted Encumbrances, and the Participating County agrees
to indemnify, defend and hold the Department free and harmless from and against any claims,
liabilities, losses;" costs' images, expenses and attorneys’ fees arising from any liens,
encumbrances o "assessments that have been, or may be, imposed upon the Site as a consequence
of actual or” mp“' dmg public improvements at or after the Effective Date, including any
obligations“to.pay.a fee 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
Partlc"" “’tmg County, at the Participating County’s costs and to the extent permitted by law, with
respect ‘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 pnor written consent of the Department and the approval of
the Board.

(13)  The Participating County shall promptly notify the Depaftrne
event or circumstance that makes any representation or warranty of the Partlclpatmg County
under thls Ground Lease untrue or rmsleadlng, or of any covenant of the/ a leatmg County

(14)  The Department shall at all times durifg théTernirhave access to and from
the Site. '

(15)  No representation, warranty o ;‘tatement of the Participating County in
this Ground Lease or in any document, certificate;’ exh1b‘it or schedule furnished or to be
furnished to the Department pursuant hereto contains or will contain any untrue statement of a
material fact or omits or will omit to sta a"ma rial-fact necessary to make the statements or
facts contained therein not mlsleadmg

SECTION 4. Lease of =ihe §1te Access Utilities and Repairs FEasements and
Recordation of Lease. '

(@) Lease of the S1te an Recordatlon of Ground Lease. The Participating County
hereby leases the Site'.to the™ De"partment and the Department leases the Site from the
Participating County. The Pamclpatmg County further agrees to provide, or cause.to be
provided, to the Depar vand its assigns or sublessees, adequate parking spaces at no cost,
and such utilityservices™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 d1sposa1 heating, air conditioning and telephone. The Department and the Board
shall h e the“tight to record this Ground Lease in the Official Records of the Part1c1pat1ng
nty as of 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
Part101pat1ng 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 R@cords of the
Participating County as of the Effective Date or anytime thereafter. The Easements fo be'g
by the Participating County are subject to the limitations set forth in the Easement ‘Agree
In the event of a conflict or ambiguity, with respect to the terms of the Eas%ménts etween this
Ground Lease and the Easement Agreement, the terms of the Easement Agreeinent’ shall control.

SECTION 5. Landlord Right of Entry for Construction and Operation

(a) Landlord Right of Entry for Construction and Op on. 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 cond1t1ons in the Right of Entry.

(b) ty covenants that the Department, its
assigns or sublessees, may quietly have, hold, and enjoy all of the Site and the Improvements
during the Term of this Ground Lease and 4extended 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 Part1c ating County, except as limited by the Penmtted
Encumbrances. o

SECTION 6. Purpose and Use, ‘\

The Parties reasonably xpect for the Site to be used by the Department, and each of its
assignees or sublessees?during the=Term of this Ground Lease, for the purpose of causing the
construction, operation maintenance of the Project and appurtenances thereto; provided
however, the Parties acknowlédge that the Site may be utilized for other types of correctional
housing or othéfpublic. purposes as may be required to exercise the Board’s obligations, rights
and remedie§ under. the Bond Documents.

icipating County acknowledges and confirms that the Department’s use of the
Lease old: 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 assignment.
Notwithstanding that the Participating County’s consent or approval is not required for any
subletting of the Site or the Project, to assist with the Board’s financing of the Project, the
Participating County hereby consents to and approves the sublease of the Site, together with the
Improvements, to the Board under the Site Lease and the further subletting of the Facility by the
Board to the Department under the Facility Lease. ~

SECTION 8. No Commitment to Issue the Bonds and Non-Liability of Jhe Department
and the State. 5

The delivery of this Ground Lease shall not directly, indirectly or confqngently, obligate
the Department, the Board or any other subdivision of the State to issfie t Bonds or levy any
form of taxation or to make any appropriation with respect to the Proj é] 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 subdivision of. the State, or a charge upon -
the general credit or taxing powers thereof but shall be. paya%le solely out of funds duly
authorized and appropriated by the State. o ;

SECTION 9. Cooperation.

The Participating County has a dut fully cooperate and provide all necessary
assistance to the Department and the Board to aid them in their efforts to finance the Project.
The Partlc1pat1ng 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 instruments’ as the Department or the Board may reasonably
request. The Participating County’ gal counsel, Chief Administrative Officer and its Sheriff
are authorized and directed; to cooperate in the issuance of the Bonds and to execute all
documents reasonably neede accomphsh such financing.

SECTION 10 Te and Extension.

The Termm:of this’ Ground Lease shall commence on the Effective Date and shall co-
terminate or'the same date as the Facility Lease, unless such Term is extended by the parties
thereto, ofiinless:sooner 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
Projéct, if any, have been fully repaid.

S ECTION 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 Participating County dec1dé to sell the Site at any
time during the Term of this Ground Lease, the Participating County shall \o’tlfy t.he Department
and the Board in writing of such intention prior to soliciting offi 4ny prospective
purchasers. In such event, the Department and the Board shall-have ﬁﬁeen (15) months from
receipt of such notification of intention to sell to mform/the' ticipating County of the
Department’s interest in acquiring the Site. The Partlclpatmg County understands that the
State’s acquisition process requires an appropriation of funds and the approval of the Board. The
Participating County agrees to reasonably cooperatef'w1th the 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 Part101patmg unity of the Department’s intention to
acquire the Site within said fifteen (15) month period, the Parties agree to negotiate a purchase
agreement in good faith and at a price that is‘the fair market value of the Site at the time the
Department exercises its Right of FII‘S'C 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 Slte toa thlrd party; provided, however, any new owner of the Site
shall acquire the Site subJ ect to thi§ Ground Lease and any encumbrances related to the Bonds
and the Bond quume . The Department and the Board shall have no obligation to
subordinate the Grounid: Lease, the Bonds or the Bond Documents to accommodate the new
owner or lendef(s). x‘

Damage or Destruction.

Damag '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 prop" tty of the
Participating County without further action of any Party and without the necessity.6f'a d ‘d 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 the, right t6 terminate this
Ground Lease upon thirty (30) days written notice to the Participat County without any
liability; provided, however, no termination of this Ground Lease. or<revesting of title to any
portion of the Site or vesting of title to the Project may occur unt11 the Bonds have been fully
paid or retired under the provisions of the Bond Documentg :

SECTION 18. The Participating County’s nghtito Termlnate

Participating County’s proper exercise of its termlnatlon rights pursuant to Article 2,
section 2.2(b) of the PDCA serves to termlnat this, Ground Lease effective on the date of
termination of the PDCA. %

SECTION 19. Non-Termin t1on Deféﬁ gnd Damages.

This Ground Lease shill” exp & 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 either Party
to terminate or otherwis¢ 1nterfere W1th the Department’s quiet enjoyment and beneficial use of
the Site and the Project under this Ground Lease, the Site Lease or the Facility Lease. Until such
time as the Bonds.have been fully paid or retired under the provisions of the Bond Documents,
the sole remedy-of an Party upon such default shall be a suit for money damages or specific

SECTION 20’ Waste and Hazardous Materials.

=N Ne1ther the Partlclpatmg County nor the Department shall knowingly commit, suffer or
perm1tuany waste or nuisance on the Site or any acts to be done thereon in violation of any laws
or ordinances. 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 theBonds 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, 1nc11,}tf i
accrued interest, and upon full repayment of the Bonds then the remammg ceéds if any, shall
be distributed to the Department and the Participating County: dmg to their respective
interests as provided in the Bond Documents. The Part1c1pa1mg (& nty and the Department
shall each have the right to represent its own interest, af, its own ‘cost and expense, in any
proceedings arising out of such taking, and each of the Part101patmg County and the Department
shall reasonably cooperate with the other, including Wlthout limitation, settling with the
condemning authority only with the other Party S t 1f such settlement would affect the
other Party’s rights.

If this Ground Lease is not termmat’é’dv'" se-of 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 fany similar law that permits a Party to petition a court to
terminate this Ground Lease upon.a takmg affecting the Site or the Project, the Parties agreeing
that any such termination rights shal be ‘only as expressly set forth in this Ground Lease.

SECTION 22. Np D1scr1’m~1hat10n.

During the*performancé of this Ground Lease, the Participating County shall not deny
benefits to any<person, on' the basis of religion, color, ethnic group identification, sex, age,
physical or frien isability, nor shall they discriminate unlawfully against any employee or
applicant- o1 em 1oyment because of race, religion, color, national origin, ancestry, physical
handlcap, mental disability, medical condition, marital status, age, or sex. The Participating
County ‘shall _ensure that the evaluation and treatment of employees and applicants for
employment 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, t may do
so. If any such lien is reduced to final judgment and such judgment or other process as m ay be
issued for the enforcement thereof is not promptly stayed, or if so stayed, said stay. thereafter
expires, the Department or the Board shall forthwith pay and dlscharge sald Judgment;“"**

SECTION 24. Indemnification.

As required by Section [ENTER SECTION] of the CaliforniaGovernment 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 Boatd, DGS, and each of their respective
officers, governing members, directors, officials, employees subcontractors consultants and
agents (collectively the “Indemnitees™), for any and all! ﬁelalms hablhtles 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: ‘éri31 of related to, or in connection with
(a) any breach of this Ground Lease by the P 'mpatmg County; (b) the construction, operatlon
maintenance, use and occupancy of the PI'OJ ec (c)’\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 1ndemn1fy defend, and save harmless
the Indemnitees shall extend tor’all Claims arising, occurring, alleged, or made any time,
including prior to, during, or after th 5Ground Lease is in full force and effect. The Participating
County’s obligation to mdemmfy,' defend and save harmless the Indemnitees shall apply
regardless of any active: and/or. _passive negligent act or omission of the Indemnitees, but the
Participating County shall not be obligated to provide indemnity or defense for Indemnitees
wherein the Claimg-arise:out.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 expiration: of thie Term or earlier termination of this Ground Lease.

SECTION ‘25 Non—Encumbrance

g The Partlclpatmg 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 of‘a grant of a security interest by the Participating County without the written consent of
the Depa.rtment 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 exclusively, by the
provisions hereof and by the laws of the State and any action arising from or relating to this
Ground Lease shall be filed and maintained in Sacramento County Superior Couyrt Y:Sacramento
California. :

(d)  Section Headings. All articles, pa:ragraph and section headln s, titles or captions
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. 4

(e) Conflicts .Between Terms of Documents. Nothmg ‘ini: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 Groun »:“*Lease 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 1ncon51stenc1es shall be resolved by giving
preference to the Bond Documents. '

® Relationship of Parties. The’Depz irtment 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 Partlclpatmg Count_

s:";" The terms and provisions hereof shall extend to and be
he successors and assigns of the respective Parties.

(8 Successors and,_Ass
binding upon and inure to the:benefit

(h) Partial Invalidity’ ,,lf any one or more of the terms, provisions, covenants or
conditions of this Groungl case shall to any extent be declared invalid, unenforceable, void or
voidable for any reason by a court of competent jurisdiction and the finding or order or decree of
which becomes.final,=none: of the remaining terms, prov1s1ons covenants or conditions of this
Ground Lease "‘”ha ‘be affected thereby, and each provision of this Ground Lease shall be valid and
enforceable 1o 11est extent permitted by law.

(1) Notices. All notices herein which are to be given or which may be given by either
Pa.rty to the ‘other, shall be in writing and shall be deemed to have been given three (3) business days
after dep031t in the United States Mail, certified and postage prepaid, return receipt requested and
addressed as follows:

; fion; _Deput}” Director, Facility Planning, Construction
- _‘andManagement R
. Facsimile: 916-322-5717]

14
Ground Lease July 22, 2014



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 ADDRES S]
[ENTER CITY STATE AND ZIP CODE] ,.
Attention: [ENTER POSITION TITLE]j
Facsimile: [ENTER FAX NUMBER] .

Nothing herein contained shall preclude the giving of any such ‘written' notice by personal
service, in which event notice shall be deemed given when acjcually r ved The address to
which notices shall be mailed to a Party may be changed by Wmtten notlce given to all Parties as
hereinabove provided. : -

6)] Execution and Counterparts. This Ground Lease may be executed in any number
of counterparts, each of which shall be deemed to be an orlglnal but all of which together shall
constitute one and the same Ground Lease. It is “als _v_agreed that separate counterparts of this
Ground Lease may separately be executed by the s1gnator1es 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 contra d cannot be rejected by the Participating County.

0y Exhibits. The followmg Exhibits are attached to this Ground Lease and
incorporated by reference herein

Exhlblt roject Descrlptlon
Exhibit B: ‘Legal Description of the Site
Exhlblt C ‘Form of Easement Agreement for Grants of Access, Utilities and
“Repairs
Exhibit D Form of Legal Opinion Letter .
Xh,lbl’( E: List of the Permitted Encumbrances
Exh1b1t F: Pending and Threatened Lawsuits

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

written above.

[PARTICIPATING COUNTY]

By:

Name:
Title:

[DEPARTMENT OF CORRECTIONS
AND REHAB]LITATION OF THE

CONSENT: STATE PUBLIC WORKS
BOARD OF THE STATE OF CALIFORNIA

By:
Name:
Title:  [Executive Director ér

Date:

APPROVED: DEPA
SERVICES OF.THE STATE OF
CALIFORNIA
(Pursuant.to:Gov rnment Code Section 11005)
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State of California )

County of )

On ,20__ before me, , notary,
(here insert name and title of the officer)"., Yy

personally appeared who proved to i -5;;tfﬁqébafvsis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed ‘j'\""cqv-the within

4n his/her/their

instrument and acknowledged to me that he/she/they executed th )
authorized capacity(ies), and that by his/her/their signature(s) on"the , ment the pefson(s), or

the entity upon behalf of which the person(s) acted, executi;d’ the it

" T certify under PENALTY OF PERJURY under the laws of flie State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

17
Ground Lease July 22,2014



State of California )

County of )
On ,20___before me,

(here insert name and title of the officer)
personally appeared who proved to_

satisfactory evidence to be the person(s) whose name(s) is/are sybs

instrument and acknowledged to me that he/she/they executed th _

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(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 D 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 delegation | resoluuon on
December 13, 2013.

/.7,‘ . 3

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously /ccordéd deed musrbe revi ewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of ﬁicceptance dated subsequent to
recor datton of the original deed or the most recent correction deed if any. £

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

Byf

Name:
Title:

APPROVED

[DEPARTMENT "OF CORRECTIONS AND
REHABILITATION OF THE STATE "OF
CALIFORNTA]

Date:

DEPARTME _T OF 7 GENERAL SERVICES OF
THE STATE OF CALIFORNIA
(P wué.nt to:Government Code Section 11005)

By: Date:

Name: 'V
Title:
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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, T \ : b5
: [THE AREQ A VE IS RESERVED FOR RECORDER’S USE]

EASEMENT AGREEMENT F_OR GRANTS OF

ACCESS, UTILITIES AND REPAIRS

This Easement Agreement for Grants:o 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 “Departmen "), an entity of state government of the State
of California, as grantee ‘ '

RECITALS

at'ihg County, as landlord, and the Department as tenant, entered into
20 for reference only, (the “Ground Lease”) for the

propertyAadJ acent to the Site, shall grant Easements to the Department in the Easement Property,
which i§'more 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 respectlve contractors, subcontractors, employees, lessees;  licensees,
permittees, successors and assigns a non-exclusive easement over and across: athe Easement
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and froni:the Sité and
the Project (the “Access Easement”); provided, however, that rights pursuant, 'sich Access
Easement shall only be exercised if there is no reasonable access to the Site nd the Project via
adjacent public streets and roadways and subject to the secunty;ii hmltatibns set forth in
Section 2.3 hereof; and provided further, that such Access Easement 1 y ffectlve (1) during
such times where the Department, or its lessees, successors or.assigns, is'in possession of the
Facility and is responsible for maintenance and repair of the Faci y-under the terms of the
Facﬂlty 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 mamtenan and repair of the Facility under
the terms of the Facility Lease.

2.2 Grant of Utilities and Repairs Easerignt. The Participating County, as the
owner of the Easement Property, hereby grants to.and for the benefit of the Department and the
Board and their respective contractors, subcontractors; émployees, lessees, licensees, permittees,
successors and assigns a non-exclusive easementff across, over and under the Easement Property
as shown in Exhibit 2 hereto for the purpose oﬁ.,a) installation, maintenance and replacement of
utility wires, cables, conduits and- jﬁipeS» for “Utilities”, as defined below; and b) other purposes
and uses necessary or desirablefor 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 Uti 'tles and Repairs Easement is subject to the security limitations
set forth in Section 2.3 he nd: prov1ded further, that such Utilities and Repairs Easement is
only effective (i) during suchgmes where the Department, or its lessees, successors or assigns, is
in possession of the' Facility and is responsible for maintenance and repair of the Facility under
the terms of, the"Facility. Sublease or (ii) during such times where the Board, or its lessees,
SuUCCessors. o signs;.1§ in possession of the Facility and is responsible for maintenance and
repair of the Fac1hty -under the terms of the Facility Lease. “Utilities” shall mean any and all wet
and dry utilities (including sewer) necessary or required to service the Facility, including,
W;thout Tiitation, all electrical, natural gas, water, sewer, telephone, data, and other
telect mmumcatlons 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 Individual 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

Agreement shall entitle any of the parties hereunder to cancel, rescmd or otherWise termlnate
this Easement Agreement, but such limitation shall not affect in any manner rights or
remedies which a party may have hereunder by reason of any breach.

5. Character. The Easements granted by this Easemen )
appurtenant to the Site and nonexclusive and for the use and benefit e he Department and the
Board. This Easement Agreement is not intended to grant a:fee interest in the Easement
Property, nor is it intended to be a lease or a license. The Bepa ’ \acknowledges that the
Easements herein granted are nonexclusive easements and.that the Partxclpatlng County and its
successors and assigns may grant one or more additiona .non-exclusive easements in the
Easement Property to third parties, so long as the nghts 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 asmgns

6. Covenants Running with the:Tand; 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 imptrovement,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 havmg or in the future acquiring any interest in the Easement

Property.

7. Binding Effect Thls ‘Easement Agreement shall be binding on and shall inure to
the benefit of the “successors ‘and assigns of the Partrcrpatrng County, the Department
.and the Board.

8. ecordation of Easement Agreement. This Easement Agreement shall be
recorded.ifi‘the, Ofﬁcral Records of [ENTER COUNTY NAME] County, State of California, and
shall serve as notlce to all parties succeeding to the interest of the parties hereto that their use of
the Slte and the/ Project and the Easement Property shall be benefited or restricted, or both, in the
miann T “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
Fasement 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 Agreemept to
be executed by their respective officers thereunto duly authorized, all as of thé da and year first
written above. ¢

THE COUNTY OF [COUNTY]

[DEPARTMENT OF CORRECTIONS
—~AND REHABILITATION OF THE
STATE OF CALIFORNIA]

CONSENT: STATE PUBLIC: WORKS
BOARD OF THE STATE OF CAL FORNIA
By , }

Name: -
Title:  [Executive

rector of Depity Director]

APPROVE] DEPARTMENT OF GENERAL
SERVICES OF THE STATE OF
CALIFORNIA ~

(Pursuant t6-Government Code Section 11005)
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State of California )

County of )
On , 20 before me,

(here insert name and title of the officer),
personally appeared who proved to, HEO fﬁe bégis of

satisfactory evidence to be the person(s) whose name(s) is/are subscrlbed\to -the within

instrument and acknowledged to me that he/she/they executed e same.in his/her/their

authorized capacity(ies), and that by his/her/their signature(s) on"tm nstru ) eﬁt the person(s), or

the entity upon behalf of which the person(s) acted, executed the ms rument

I certify under PENALTY OF PERJURY under th /‘ WS of fie 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, v | notary,
(bere insert name and title of the officer)”.

personally appeared who proved to rﬁe on ..the ba31s of

satisfactory evidence to be the person(s) whose name(s) is/are sub"%“ '“edA to the within

instrument and acknowledged to me that he/she/they executed th‘ same in his/her/their

authorized capacity(ies), and that by his/her/their signature(s) on’ th6 i ment the person(s), or

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

I certify under PENALTY OF PERJURY under theﬁﬁ aws of tﬁéﬂ 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 authorlty e _,ferred by
said Board in its duly adopted delegation resolution on December 13, 2013. :

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordéd decd must be revzewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of, ﬁcceptance dated subsequent to
recordation of the original deed or the most recent correction deed if any. : P e

ACCEPTED

-STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

Name:
Title;

APPROVED

[DEPARTMENT OF CORRECTIONS : AND
REHABILITATION ‘OF THE STATE. . OF
CALIFORNIA]

Date:

DEPARTMENT OF GENERAL SERVICES OF
THE: STATE OF CALIFORNIA
(Bursuant to:Government Code Section 11005)

Date:

Name:

Title:
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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 tﬁe\ Paftlcipating County] and the
Department for the [insert name of the PI‘O_] ect] Located -at [insert address of the
Site] . e :

Ladies and Gentlemen:

I have examined orlgmals or copies, cemﬁed of: otherw1se 1dent1ﬁed 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 Dspartment of ‘Corrections and Rehabilitation of the State of

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

D-1
Ground Lease July 22,2014



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

[The following provisions apply regardless of the client]

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding 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 bankruptcy, insolvency.. and yther laws
affecting the enforcement of creditors’ rights generally and by the apphcatlon of ‘equitable
principles if equitable remedies are sought.

3. The execution and dehvery by the [insert name of chent] of the.' Ground Lease

materlally conflict with or constitute on the part of the [1nsert nam , hent] a breach of or a
default under the law, administrative regulation, Judgmen“ decree or’any agreement or other
mstrument known to me which the [insert name of chent] 1sa party or otherwise subject.

4. All actions on the part of the [insert'name. of ehent] necessary for the execution
and performance of the Ground Lease [an 1Easement Agreement] have been duly and
effectively taken, and no consent, authorization proval of, or filing or registration with, any
governmental or regulatory officer or body not already 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 proceeding pending (with the service of process having
been accomplished) to restram or emom 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 Agreement].,

Very truly yours,

[INSERT NAME OF CLIENT]

By:
Name:
Its:

Ground Lease Tuly 22,2014
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Location of Site | RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

Rehabﬂltatlon of the State of California i

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION
AGREEMENT (this “License”) is entered into as of ,20__, by and between the
[“DEPARTMENT OF CORRECTIONS AND REHABILITATION ‘OR “BOARD: OF
STATE AND COMIVIUNITY CORRECTIONS”] OF THE STATE OF CALIFORNIA (the
“Department™), an entity of state government of the State of California”(the “State™), as
licensor, and the COUNTY OF [ENTER COUNTY NAME] (the “Partlclpatmg County™), a
political subdivision of the State of California, as licensee:: :The. Department and the
Participating County are sometimes individually referred to & ty” and collectively as
“Parties”. )

RECITALS |

WHEREAS, pursuant to [ENTER STAT UTE] of the California Government Code,
the State Public Works Board (the “Board”).is authorized 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 “[ENTER PROGRAM NAME]-Fmanemg ‘Program”); and

WHEREAS, the Pa.rthlpatlng County has proposed to bulld a jail facility, the
project (the “PrO]ec ;. to be located at [ENTER PHYSICAL ADDRESS], real
property controlled by the Participating County through fee-simple ownership (the “Site”);

“Ground;Lees and

R L\

S WHEREAS the Department, as lessee under the Ground Lease intends to provide the
Participating 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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1. 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 thisLicense.

2. License Term — This License shall commence on the Effective Date fithe éfound
Lease and shall terminate on the date of termination of the PDCA-(tt ‘

3. Compliance with Laws — The Participating County shall con_ ct all. Activities in
compliance with all Federal, State and municipal statutes and dmances and with
all regulations, orders and directives of appropriate go ital agencies (“Laws
and Regulations™), as such Laws and Regulations ‘exist during the Term of this
License.

4. Inspections — The Department, the Board and the1r 'representatwes employees,
agents or independent contractors may: ente »d‘smspect the Site or any portion
thereof or any improvements thereonf" and th oject at any time and from time to
time at reasonable times to venjh . art101pat1ng County’s compliance with the

5. Special Condition — In ‘the performance of the required studies and tests, the
Partlclpatlng County ack owledges that the Participating County will practice all

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 forth in this
Section shall survive any termination of this License.

8. Insurance — The Participating County shall maintain the followmg_,,,i‘
1) Commercial General Liability with limits of no less” ‘than .one " million
dollars ($1,000,000) per occurrence and Fire Legal Liabili y:0f no_ less than five
hundred thousand dollars ($500,000); 2) Automobile Liability: with a combined
single limit of no less than one million dollars ($11;000,Q;00) per accident and
3) Workers Compensation as required by law and Emp yers Liability with limits
of no less than one million dollars ($1,000,000):per occurrence The Participating
County shall be solely respon51ble for monitoring and ensuring that the necessary
Workers Compensation Insurance is in effeet for all persons entering onto the Site.

9. Utilities — The Department makes no guarantee as to the reliability or availability
‘ of utility services. The Deparcment shall not supply any utility services to the Site
or the Project.

It is expressly understood that this License is not
exclusive and does not:in any way whatsoever grant or convey any permanent
easement, lease, feg ot other interest in the Site or the Project to the Participating
County. Any such acquls1t16n 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 mterest in this License, the Participating County agrees to pay all lawful
taxes, asses nts or charges created by this License. It is understood that this
L1cense\ ma ‘create a possessory interest subject to property taxation and the
ing*County may be subject to the payment of property taxes levied on

10. Taxes and Assessment""“?'

ch nterest

Cpﬁtlnuing 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 notlces or other cormnumcatlons shall be deemed recelved upon the

| Saren

 Facsimile: 9163225717]

To the Board: State Public Works Board

' ’ 915 Street 9 Floor

0, CA 95814
ttention: Executive Director

‘Facsimile: 916-449-5739

To the Participatirig: County: [County Name]
- L [Address 1]
[Address 2]
Attention:
Facsimile:

c.¢. Notice of change of address or telephone number shall be given by written
ce in the manner described in this Paragraph. The Participating County is
igated 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

By:

Name:
Title:

CONSENT: STATE PUBLIC
WORKS BOARD OF THE
STATE OF CALIFORNIA
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DOC# 201 4-050°
i

NOV 21,2014  10:33 AM

.
(]

RECORDING REQUESTED BY
7 AND WHEN RECORDED MAIL TO:. OFFICIAL RECORDS
[0 . 5AN DIEGO COUNTY RECORDER'S OFFICE
Emest J Dronei'xburgé.}t}5 COUNTY RECORDER

FEES
PAGES: 26
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L

Ih0 STRADLING YOCCA CARLSON & RAUTH

C/f)(‘{» 660 Newport Center Drive, Suite 1600

n

Newport Beach, California 92660
Attention: RobertJ. Whalen, Esq.

[Space above for Recorder’s use]

FACILITY LEASE

. by and betweenthe
STATE PUBLIC WORKS BOARD

OF THE STATE OF CALIFORNIA
as Lessor '

and '

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA
oy . as Lessee

" (SANDIEGO JAIL)
 (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 REHABILITATION 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 bectlons 16312 and 16313; and -

WIHEREAS, the Board intends to repay the Loan and ﬁnance the wmammg costé of the
construction of the Project (as defined herein) with a portion of the plocceds 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 sccured, i palt by the Base Rental payments to be
. made under this Facility Lease; : :

NOW, THEREFORE, in consideration of thc mutuai covenants hereinafter contained, the
parties hereto agree as foliows

SECTION 1. Definitions,

, Unless the context otherwise requnes the terms dcf ned in this Section shall, for all purposes
of this Facility Lease, have the meanings below. Al defined terms not otherwise deﬁned herein shall
have the meanings ascribed to them in the Indentme (deﬁncd below). :

The term “Act” means. , the State Bulldmg Construcmon Act of 1955 (bemg Part 10b of
Division 3 of Title 2 of the California Government Code commencmg at Section 15 800) and all laws
amendatory thcx eof or supplemental thersto.

‘The term “Add}tmna[ Rental” means the additional ren{al payments payable by the
Department to or upon the ordet of the Board pursuant to Seetaon 3(by and Section 5(b) hereof for the
purposes described in such Sections.

The term “Base Rental” means the base rental payments payable by the Depaxﬁnent to the
Board pursuant io Section 3(a) in order to pay a portion of the principal of and interest on the Bonds.

The tc_ti'm “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, conumencing at Section 15752.

The term “Bonds” means the State Public- Works Board of the State of California Lease
Revenue Bonds (Department of Corrections and Rehabilitation) 2014.Series D (Various Correctional.
Facilities) which are being issued by the Board under and pursuant to the Indenture, in partt, 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 term “Department” means the Department of Corvections and Rehabilitation of the State
of California, an cntity of state government duly organized and validly exxstmc under and by virtue
of the laws of the State, and any successor entity thereto.

The term “Facility” means the Site and the Project. The Facility is located at 451 Riverview -
Parkway, Santee, California 92071, and is known as the “San Diego Jail”.

The term “Indenture” means, collectively, the Master 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 ﬂlelCOf

The term “Law” means Govcmmcnt Codc sectzons 15820 90 through 15820.907, inclusive.

The term “Master Indenture” means the indéuture 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—Tnud Supplemental Indenture, dated as of
October 12, 2009, each by and between the Board and the State Treasurer.

The term “One Hundred 'I\Nenty~F1ﬁh Suppiemcntal Indenture” means thé One Hundred
Twenty-Fifth Supplemental Indenture, dated as of October 15, 2014, between the Board and the State
Treasurer, which is supplemental to the Master Indenture in accm_dance with the texrms thereof.

The term “Participating County” means the County of San Diego and any successor entity
thereto. o L

The term “Permitted Encumbrances” means as of any patticular 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 er 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
Facility Sublease, dated as of October 15, 2014, to be entered into by and between 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 improvemenis
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 -
property ]

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 Cahfozma or his succesqor
acting as trustee under and pur suant to the Indenture.

SECTION 2. Purpose and Term.

The Board leases the Facility to the Department and the Department leases the Facility from
the Board on the terms and conditions hereinafler 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 its 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 issuaiice of the Bonds and shall
end on September 1, 2029, unless such term is extended or sooner terminated as hereinafter provided.
If on September 1, 2029, the Bonds or othet indebtedness incurred by the Board to pay for the
Project are not ﬂslly paid and retired as a result of the Base Rental set forth on Schedule I not being
paid when due, or as a result of the Base Rental payable hereundet having been abated at any time
and for any reason, then the term of this Facility Lease shall be extended until the date upon which
all Bonds and other indebtedness outstanding as a result of the 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 tlie Board payable from the Base Rental shall have been fully paid and retired or the Site Lease
shall have been terminated, then the term of this Facility Lease shall end simultaneously therewith.

SECTION 3; Rental.

The Department agrees to pay to the Board, its successors or assigns, without deduction or
offsct 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:

(a) 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 installments set forth on attached Schedule L. 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 I shall be for the right to the use and occupancy of
the Facility for the preceding six-month period.

) Additional Rental. Tn addition to any amounts 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 costs and other expenses of the Board in connection with the Facility, including all
expenses, compensation and indemmnification of the State Treasurer payable by the Board under the
Tndenture, fees of accountants, fees of the Attorney 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 thirty (30) days after receipt of the bill by
the Department. -

(c) Total Rental. Such payments of Base 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 Departiment 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 {air vental 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
Leasc, the uses and purposes which may be served by the Famhly and the benefits therefrom which
will accruc to the Department and the general public.

) Paymcnt Tcm]s bach installment of rental payable hereunder shall be paid in lawful
money of the United States of America to or upon the order of the Board in Sacramento, California,
or such other place as the Board shall designate. Any such installment of rental accruing hereunder
which shall not be paJd 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 W1thhoid any rental payments pending the final resolution of such dispute.

(&) Covenant to Budget. The Department covenants to take such action as may be
necessary fo 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 allocations 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
deemed to be and shall be construed to be dutics imposed by Jaw 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 agreements and covenants in this Facility Lease agreed to be carried out and perfoxmed
by the Department.

@ 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
defanlt hereunder.

(8  Rental Abatement.' The rental shall be abated proportionately during any period 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 Department. 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 tenmmate this Famhty Lease by virtue of
any such damage or destruction.

SECTION 4. Financing the Proiect.

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 conuected with such
construction, and to pay for the costs of issuance related to the Bonds

SECTION 5. Mamtenance Utllmes ’I axes and Assessments

(a) During such trme 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 supphcd to the Facility and shall pay for or otherwise arrange for the payment of
the costs of the repair and replacement of the Pacility 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 hcwm pr ovided, the Board agrees to provide only the Facility. ‘

(®) - ’lhc Department 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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SECTION 6. Changes to the Facility.

At its sole cost and expense, the Department shall have the right during the term of this
Facility Lease 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
Department; 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

(@) The Dcpaztment shall maintain or cause to be mamtamcd (1) fire, hghtmng 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 replacement cost of the
Facility, excluding the replacement cost of the unimproved real property constituting the Site (except
that such insurance may be subject to a deductible clause of not to exceed Two Million Five Hundred
Thousand Dollars ($2,500,000) for any one loss), and (ii) earthquake insurance (if, in the sole
discretion of the Board, such insurance is available on the open market from reputable insurance
companies at a reasonable cost) on any structure comprising part of the Facility in an amount equal to
‘the full insurable value of such structure or the puucxpai amount of the portion of the Outstanding
Bonds issued to finance the Project, whichever is less (except that such insurance may be subject to a
deductible clause of niot to exceed Two Million Five Hundred Thousand Dollars ($2,500,000) for any
one loss). The extended coverage endorsement shall, as nearly as practicable, cover loss or damage
by explosion, windstorm, riot, aircraft, 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 repairs of casualty damage ot to
the Board to redeem the Bonds or any Rclated Series of Bonds as heremaﬁel plovxded

In the event of any damagc to or dcstmctlon of thc Facility caused by the perils
covered by the insurance described in the preceding paragraph,.or in the event of a loss of use of all
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 retive the Bonds then Outstanding in accordance with

-their terms, or (ii) for the repair, reconstruction or replacement of the Facility to the end that the
Facility shall be restored to at least the same condition that it was in prior to such damage,
destruction or loss of use. If the Board so elects to repair, reconstruct or replace the Facility, it shall
do so with all practicable dispatch in an expeditious manner and in conformity with the law so as to
complete the same as scon as possible. Any balance of such proceeds not required for such repair,
reconstruction or replacement shall be transferred to the Board and treated as Revenues and applied
in the manner provided in Section 4.03 of the Indenture.

(b)  The Department shall maintain or cause to be maintained rental intervuption

insurance or use and occupancy insurance to cover loss, total or partial, of the use of the Facility as 2
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 sueceeding two (2) consecutive years” Base Rental. Any such insurance
policy shall be in a form satisfactory 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 reimburse the Department for any rental theretofore paid by the Departmont under
this Facility Lease for a period of time during which the payment of rental hereunder is abated, and
any proceeds of such insurance not so vsed 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 Indentire to the extent required to pay administrative costs of the Board in
connection with the Facility.

'(c) The Dcpaltment will deliver or cause to be deliveted to the Board and the Stafe
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 vequire 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 Treasurer 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 Departiment shall also deliver or cause to be delivered to the Board
or the State Treasurer duplicate originals or oertlﬁed copies of each insurance policy described in
such schedule.

SECTION 8. Breach.

(@)  If the Depattment 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 to 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 to
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:

m To terminate this Facility Lease in the manner hereinalter provided on
account of default by the Department, notwithstanding any re-entry 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 Department agrees to immediately surrender possession of the Facility, 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 Department, including, without limitation, any costs, loss or damage whatsoever
arising out of, in conection 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-eniry or obtaining possession of the
Facility nor the appointment of a receiver upon initiative of the Board to protect the Board’s interest -
under this Facility Lease shall of itself operate to terminate this Facility Lease, and no 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 surrender 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, (i) 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 (if) 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
confained to be kept or performed by the Departinent, 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 o, if the Facility is re-let, to pay any
deficiency in rent that results therefrom; and further agrees to pay such rent and/or rent deficiency
punctually at the same time and in the same manner as hereinabove provided for the payment of rent
hereunder, natwmhstandmg 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 otherwise, brought
by the Board for the purpose of effecting such re-entry or obtaining possession of the Facility.
Should the Board elect to re-enter as herein provided, the Department irrevocably appoints the Board
as the agent and attorney—m—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 in 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 the Department, for the account of and at the
expense of the Department, and the Dcpartmeut exempts’ and agrees to save harmless the Board from
any costs, loss or damage whatsoever arising out of, in connection with, or incident to any such re-
entry upon and re-fefting of the I‘acxhty 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 tetms 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 rewently 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 m—icttmg 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 all claims for damages caused or which may be
caused by the Board in re-entering and taking possession of the Facility as herein provided and alt
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 Departiment, 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 ifs 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 impair 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-leiting” 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 1emedles are allowable under any
statute or rule 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 agrees to pay a reasonable amount as and for
attorney’s fees incurred by the Board in attempting to enforce any of the remedies available to the
Board hereunder, whether or not a 1awsu:t bas been filed and whethm or not any lawsuit culminates
in a judgment. ‘

(b) In addition to any defauit resulting from breach by the Depattment 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 transfetred without the written consent of the Board, either voluntarily
or by operation of law, or (2) the Department 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
banlkeuptey 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 capamty, 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 tfo pay the Department’s debts, or asks, seeks or prays for a 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 Department, or if a receiver of the business or
of the property or assets of the Department shall be appointed by any court, 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 default, after notice by the
Department to the Board properly specifying whevein the Board has failed to perform any such
obligation.

DOCSOC/1676542v6/024238-0052



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 as 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
(i) failing the making of such replacement, there shall be a pamal abatement of rental under this
Pacility Lease and the State Treasurer shall apply such proceeds as spec1ﬁed in subsection (b).

()  Ifless than the entire Facility shall have been ) taken and the remainder is not usable
for purposes substantially similar to those for which it was constructed, or if the entire Faoiiity shall
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, togethel 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 pmvxde for the
forégoing purpose, the State Treasurer shall apply such proceeds in accordance with the pxovzsxons of
Section 8.03 of the Indentule $0. far as the same may be applicable.

SECTION 10. Right of Enuy

The Board sha Il have the 11ght to enter the Facihty during dayhght hours (and i 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 obligations under this Facility Lease, and for all other lawful purposes;
provided, however, that any eutry by, or denial of entry to, the Board or its agents shall at all times be
subject to the secunty pxocedm es of thc Department.

SECTION 11, Llens, Prohibitions Against Encumbrance.

( ) ~In the event the Department shall at any time during the term of this Facﬂ:ty Lease
cause any addttlons betterments, extensions. or improvements to the Facility to be constructed or
materials to be supplied in or upon the Facility, the Department shall pay or cause to be paid when
due all sums of money that may become 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 of 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 to be paid and
discharged such judgment. The Department agrees to and shall, to the maximum extent permitted by
law, indemmnify and hold the Board, the State Treasurer, and their members, directors, agents,
successors and assigns harmless from and against and defend each of them agaiust any claim,
demand, loss, damage, liability or expense (including attorneys’ fees) as a result of any such lien or
claim of licn against the Facility or the Board’s interest therein, -

® The Depariment 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 except Permitted Encumbrances.
* The Department acknowledges and agrees that notwithstanding the Board’s consenting to the Facility
Sublease as a Permitted Encumbrance, the execution and delivery of the Facility Sublease by the
Department and Participating County shall in no way relieve the Depar tment of any of its obligations
under this Facility Lease.

SECTION 12. Quiet Enjoyment,

The partics hereto mutually covenant that the Depal tment, 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 WLthout
suit, trouble or hindrance from the Bozud

SECTION 13. Board Not Liablr;.

The Board and its members, officers and employces shall not be Hable to the Department or
to any other party whomsoever for any death, injury or damage that may result to any person or
property by or from any cause whatsoever 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 employees from, and defend
each of them against, any and all claims, liens and judgments for death of or injury to any person or
damage to property. whatsocever occurring 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 expixation 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 Actjvity Use of the Faeility.

The Department hereby covenants and agrees to provide updated information to the Board
and the State Treasurer 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.
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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 Lequested by the Board regarding the Facility in
connection with maintaining and using the Facility in compliance with covenants in the Tax
Certificatc or Section 141 of the Internal Revenue Code of 1986, as amended, and any apphcable
regulations promuigated from time to time thereunder. ,

SECTION 17. Continving Disclosure.

- The Department hereby covenants and agrees that it wﬂl coopetate 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 othier provision of this Facility Lease, failure. of the Department to comply with
the Continuing Disclosure Agreement shall not be considered an event of default hereunder and shall
not be deemed to create any monctary Hability 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 Owners of at least twenty-five
percent (25%) aggrégate principal amount of Outstanding Bonds, shiall), 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 Depariment to -comply with its
obligations under this Section. For purposes of this paragraph, “Beneficial Owner” means any person
which has or shares the power, directly or indirectly, to make investment decisions concerning
ownership of any Bonds (including persons holdmg Bonds through nominees, depositories or other
mtermedzaues) :

SECTION 18 Law Govermng

This Facility Lease shall be governed exclusively 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. Nofices.

- All approvals, authorizations, consents, demands, designations, notices, offers, requests,
statements or other communications hereunder by either party to the other shall be i 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, 913 Capitol Mall, Room 261, Sacramento, California 95814.

SECTION 20. V&li&iitv and Severability,

- If for any reason this Facility Lease or any part thereof shall be held by a court of competent
juusdlchon 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 Department
hereunder, including the eovenant 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 lease” and the Department
agrees that the rentals provided for herein shall be an absolute net return to the Board, free and clear
of any expenses, chatges or set-offs whatsoevel

SECTION 23. Seotioh Headirigs.

All section headings contained herein are for convenience of reference only and are not
intended to define or hmn‘ the scope of any p;ovzsmn of this Facility Lease.

SECTEON 24, Amcudmmt

This Facility Lease may only be amended by a wr 1ttcn 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.
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SECTION 26. No Merger.

The parties hereto intend that there shall be no merger of any estate or intevest 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 upoi and inure to the bencﬁt of the Board and the
Depamnent and their respective successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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SPWB 2014 SERIES D
FACILITY LEASE
(SANDIEGO JAIL)

IN WITNESS WHEREOF, 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: 2T e 51 Q-vmv-a
Stephen Benson . :
Deputy Director-

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF *THE STATE OF
CALIFORNIA :

By: -

Jefficy A. Beard, Ph.D.
Secretary



STATE OF CALIFORNIA

)
COUNTY OF SACRAMENTO )
On Qctober 24, 2014 before me, Manerva Cole, Notary Public, personally appeared Stephen G.
Bensen, 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 enuty upon behalf
of which the person acted, executed the instrument,

[ certify under PENALTY OF PERJURY under the faws of the State of Cahfomla that the foregoing
paragraph is true and correct,

MANERVA COLE !

T ‘
A V& commission No. 2008919 E
HOTARY pPYBLIC. LCALIFORNIA 4

Ay SACRAMENTO COUNTY
6"ty Comm. Explres FEBRUARY 26, zow
Y T g ,

WITNESS my hand and official seal

c// //L DA ML / ......

SIGNATURE OF NOTARY PUBLIC




SPWB 2014 SERIES D
"FACILITY LEASE
(SAN DIEGO JAIL)

IN WITNESS WHEREQF, 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 |

QOF CALIFORNIA
By:
Stephen Benson

Deputy Director

DEPARTMENT OF - CORRbCTIONS AND
'REHABILITAT{ON OF THE STATE OF

CALIFORNIA |
N, g?
By: __ -"4[ Vi 6 /)? ” / / IS T

ng iy A Beard, Ph.D
(Sgcw‘caly
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STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
On _{ )Cf/ﬂbcir . 22,/«1)’ */ before me, i /&4@‘»137’ el / '/é}id/éi/ / , Notary Public,
personally appeared ' T ety 1 Berred , who proved

to me on the basis of satisfactory evidence to' be the person(s) whose names(f)ds/arc subscribed o
the within instrument and acknowledged to me that(fl‘grglf théy executed the same incig) ‘é}/t}aeir
authorized capacity(ig$), and that bydijs’/bér/ﬂ)éir signature(sj on the instrumient the person(s), ox the

entity upon behalf of which the perso:af(sﬁ acted, executed the instrument. .

I 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

N , -  KRYSTAL POWEL
s 4 4 7 A R JWELL
( | . prifen, # 7 5[5 9 Commfssion No. 196
— ‘// h’.,/ .:}!// / :;/‘ ( [/‘/ f 43 . | 0 9620
L) Ty 2 Fgy) cunmeouon 8
SIGNATURE OF NOTAKY PUBLIC 55 0y Corre Expires FEBRUARY 16, 2016




SAN DIEGO JAIL

Payment Date Principal Interest
2/15/2015 . ‘ $1,388,370.80
8/15/2015 $3,990,000 2,031,700.00
2/15/2016 - 1,971,850.00
8/15/2016 4,130,000 - 1,971,850.00
2/1512017 - 1,889,250.00
8/15/2017 4,300,000 1,889,250.00
2/15/2018 1,803,250.00
8/15/2018 4,500,000 1,803,250.00 .
2/15/2019. : 1,690,750.00 .
8/15/2019 4,730,000 1,690,750.00
201502626 . 1,572,500.00
8/15/2020 4,970,000 1,572,500.00
2/1512021 - SR 1,448,250.00 .
8/15/2021 - 5,225,000 1,448,250.00
2/15/2022 o _ 1,317,625.00

. 8/15/2022 5,495,600 1,317,625.00

211512023 T - 1,180,250.00
8/15/2023 - 1 5,775,000 1,180,250.00
2/15/2024 - 1,035,875.00

© 8/15/2024 6,075,000 - 1,035,875.00
2/15/2025 ' ' 884,000.00
8/15/2025 6,385,000 884,000.00

- 2/15/2026 724,375.60. -
8/15/2026 6,710,000 724,375.00
21152027 556,625.60
8/15/2027 7,055,000 556,625.00
2/15/2028 ‘ 380,250.00

~ 8/15/2028 7,415,000 380,250.00
2/15/2029 194,875.00
8/15/2029 7,795,000 164,875.00

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

BOCSOC/1676542v6/024238-0052

Totul .
Buse Rental
Payments

$1,388,370.80
6,021,700.00
1,971,850.00
6,101,850.00
1,889,250.00
6,189,250.00
1,803,250.00
6,303,250.00
1,690,750.00
6,420,750.00
"1,572,500.00

6,542,500.00.

1,448,250.00
' 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

had



EXHIBIT A

LEGAL DESCRIPTION OF SITE
SAN DIEGO JAIL

parcel No, 2013-0171-A {9-07-2013)

That portion of the Remalnder Parcel of Parce! Map No. 20177, In the County of San Diego, State of Callfornia
according to Parce{ Map thereof filed in the Office of the County Recorder of sald County, December 21, 2006 as
instrument 2006-0806062, more particularly desoribed as foliows:

BEGINNING at the Northwest comner of said Remainder Parcel of sald Parcel Map 20177, a{so being the
- Southerly 51 foot half width sideline of Riverview Parkway as shown on said Parce! Map.; .
THENCE along the Northerly ling of sald remaitder parcel and said sideling, South geezr 57" East, 851,84 fest to
the beginnlng of a tangent 1349 foot radius curve concave Southerly,
THENCE contlnuing along the Northerly line of said remainder parcst line and the Southerly sideline of saﬁd
;oadway, Easterly along the arc of sald curve through a central angtle of | 2°32‘02“ an are distance of 285.10
eal;
THENCE continuing along the Northerly Ima of said remalnder parcel {ine and the Southerly sideline of said
roadway, tangent to sald ctirve, South 76°55'55" £asf, 114.24 feet;
THENCE leaving the Northerly line of sald remainder parcei fine and the Southerty slcieiine of sald roadway,
South 06°14'22" East, 198,57 feet;
THENCE South 01°30'36" West, 297,89 feet;
THENCE South 05°27'52% West, 389,08 feet;
THENCE South 12°24'57" East, 332.78 feet;
. THENCE South 01°43'22" West, 259,86 fest to the Southerly line of said Remamder Parcel;
- THENCE atong said Southerly line, North £8°15'38" Wast, 728,15 feet to the centerline of Coltonwood Avenue as
said road Is shown in Map 817 filed in said County Recorder's Office;
THENCE Isaving sald Southerly line, North 03° 01* 15 East, 307. 30 fest;
THENCE North 21° 39° 38" East, 210,76 feet;.
THENCE North 68° 05’ 20" West, 77.99 feet;
THENCE North 21° 39" 38" East, 221.62 feef .
THENCE South 68° 05’ 20" East, 71.80 feet;
THENCE Notth 21° 39° 38" East, 113.92 feet;
THENCE North 68° 05' 20" West 173.41 feet;
THENCE North 01° 50' 17" East, 242,66 feet;
THENCE Norlh 87° 31’ 24" Wesl, 93,86 feet;
THENCE South §1°07' 19" West, 13.94 feet fo the beginning of a non-tangenl 13.50 foot rad(us curve concave
Southeasterly, & radial to sald curve at said point bears North 11° 42' 45 East;
THENCE Waesterly and Southwesterly along the arc of said curve, through a central angie of
101° 10! 39" a distance of 23.84 feet;
THENGE South 51° 07 19" West, 123.31 feet;
THENCE North 38 04' 45" West, 54,32 feet;
THENCE Narth BS 16" 31" West, 27.32 feet:
THENCE North 42 14" 44" West, 52.08 feet;
THENGCE North 87 32" 23" West, 279.35 feet;
THENCE South 66 03’ 42" West, 43.78 feet {o a point on the Westerly fine of sald remainder parce};

THENCE afong 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 ali easements, reservations,
restrictions and conveyances of record. e,

SHT 1 OF 1
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Mép of Site
San Diego Jail
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LEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No, 2009-0171-C {9-07-13)

That portion of the Remainder 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 Recorder of said-
County, December 21, 2006 as instrument 2006-0805062, being a private access easement 51

feet in width, also a portzon of the Southerly 51 foot wide half width of Riverview Parkway as

dedicated to and accepted by the City of Santee on sald Parcel Map 20177 the Southerly line of
sald stip belng maore particularly described as follows:

COMMENCING st the Northeasterly corner of Parcel 8 of sald Parcel Map 20177
THENCE Easterly along the Southerly line Of Riverview Parkway per said Parcel Map 20177, a
dislance of 8561.84 feet in the TRUE POINT OF BEGINNING;

THENCE continuing along the Southerly line of sald Riverview Parkway, TERMINATING at-the
Westerly 51 foot half width sideline of Magnolia Avenue as shown on said Parcel Map 20177.

Sald described parcel containg 2 acres, more of less subject to any and a!l easements,
reservations, restrictions and conveyances of record.

SHT 1 OF |

A-3
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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 & new women’s detention facility. The San Diego Pxo;ect consists of an
appmxunately 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 secuuty 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 Ievels of the housing units are
constructed 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 fire 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, security, and operational functions in the event primary power is interrupted.

WL L et
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DOC #  2014-0509297
T

RECORDING REQUESTED BY | - NOV 21,2014 10:33 AM

(% AND WHEN RECORDED MAIL TO: |
2y » SAN DIEGD CoUiirs g%%%ggsea's OFFICE
o . K STRADLING YOCCA CARLSON & RAUTH . EmestJ. Dronenburg, Jr., COUNTY RECORDER
l(,(}“"‘ 660 Newport Center Drive, Suite 1600 FEES: 0.00
Newport Beach, California 92660 PAGES: 28

Attention: Robert J. Whalen, Esq.

AR LR |

FACILITY SUBLEASE
by and between the 7
DEPARTMENT OF CORRECTIONS AND REHABILITATION
: OF THE STATE OF CALIFORNIA,
as Sublessdr' o e
7 and
COUNTY OF SAN DIEGO,
as Sublessee
" Datedas of October 15,2014

 SANDIEGO JALL
' (SANDIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE. This
Facility Sublease is recorded for the benefit of the State of
California and is exempt fiom California documentary transfer
fax 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,

DOCS0C/1676578v4/024238-0052
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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-

poht;cai subdivision of the State of California, as sublessee (the “Participating County™).
R ECITALS

WHEREAS; pursuant fo Chapter 3.11 of Part 10b of Division 3 of the Cahfomla Govermment
Code (the “Law”), the State Public Works Board of the State of California (the “Board™) is
authorized to finance the acqulsmon design, and construction of a local jail facility approved by the
Corrections Standards Authority' (the “CSA”) pursuant to Section 15820.906 and followmg, as
amended, of the Government Code of the State (the “AB 900 Jail Flnancmg Piogram”) and

WHEREAS, the Participating County, the Board, 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 lcspect to the construction 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 hercto (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
tecorded on November 14, 2013 in the Official Records of the County of San Diego as Document

No. 2013-0673995 (the “Ground Lease”) and

WHEREAS, 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 cerfain
appurtenant casements 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 Rehabiii’{aﬁon) 2014 Series D (Various Correctional Facilitics) (the
“Bonds”) to finance and refinance the Project, in conjunction with which the Department, as lessor,
and the Board, as lessee, entered into a site lease dated as of October 15, 2014 (the “Site Lease”),
providing for the sublease of the Site to the Board, and the Board, as sublessor, and the Department,
as sublessee, entered into a facility lease dated as of October 15, 2014 (the “Facility Lease™),

Y Pursuant to Penal Code Section 5024, as of July 1, 2012, the Corrections Standards Author ziy yeas abolished and replaced by the Board of
State 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™) between the Board and the Treasurer of the State of
California, as trustee (the “State Treasurer”); and

WHEREAS, the Department, pursuant to the Law, is authorized to enter into one- 01 more
subleases and/or contracts with the Participating County; and ' .

WHEREAS, the Participating County, as sublessee, will be responsible for all the
maintenance and operating costs for the Facility; and '

WHEREAS, payment of the principal of and interest on the Bonds will be made through
rental payments made under the Facility Lease by the Department from annual appropriations to the
Departiment included in the State budget, but the costs of operating and maintaining the Facility will
be paid by the Participating County; and

WEB:REAS it is the intent of the pdrtxcs that upon the payment in full of the Bonds and all
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 Fa0111ty Sublcase will terminate in accordance
with their respective terms and fee title to the Project will vest in the Partlcxpatmg County pursnant to
the terms and conditions in the Ground Lease =

NOW THFRFFORE the pames heaeto mutualiy agree as foiiows

SECTION 1. - Deﬁnmons Unless othelwme required by the context, all capitalized terms
used herein and not deﬁned herein shall have the meanings assigned such terms in the acxhty 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 hereinafer 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 Facility Sublease shall commence on the date of
initial issuance and delivery of the Bonds and shall terminate on the same date as the Facility Lease,
unless such term is extended by the parties hereto, or unless sooner terminated as provided herein,
provided, however, except as set forth in Section 10(b) or (¢), no termination of this Facility Subleasc
shall occur until all the Bonds and all other indebtedness incurred by the Board for the Project, if any,
have been fully repaid.

DOCSOC/1676578v4/024238-0052



SECTION4.  Consideration and Conflict between Documents. The Department makes
this Facility Sublease in consideration for the public benefit to the State of California (the “State”)
provided by the Project, which is described in Government Code Section 15820.904, and for
undertaking by the Participating County of the financial obligations required under this Facility
Sublease. This Facility Sublease is subject to the 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
Ground 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 shaﬂ 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 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 change in use will not, in and of itself, causc the interest on the Bonds to
be included in gross income for federal income tax purposes.

SECTION 6. Obligations of Paﬁicioa’zihg Comltv;

(a)  Maintenance, Repair, Replacement 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 ordinary 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 Facility 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 levied 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 1espectwe 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 required under this Section 6(b) shall be abated proportionately during any period
in which the Department’s obligation to pay rent under the Facility Lease shall be abated.

The Participating 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 patagraph. This repott shall be in a form approved by the Board and shall incorporate
any other sumimary to be pwvided by the Department pursuant to the terms of any facility sublease -
entered into by the Department in comnection 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 catise to be provided, proof of insurance coverage to the Partxcxpafmg County upon wquest of the
Participating County. . -

In the event of (i) damage or destruction of the Facility causcd by the perils covered
by the insurance required under the Facility Lease and (ii) if the Board elects, under the teims 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 Depaxtment will not insure the Pammpatmg County’s equipment, stored goods,
other personal property, fixtures, or tenant 1mp10vemcnts nor such personal property owned by
Participating County 8 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 repiace any such personal
property or trade fixtures. The PaltICIpatmg County may, at its sole option and. expense, obtain
physu,dl damage insurance covering ifs equlpmem stored goods other pe1sonal property, fixtures or
tenant improvement or obtain busmess interruption insurdfice. :

To the extent pelmltted 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 propetty

insurance listed in this Facility Sublease or the Facility Lease. The property insurance policies of the

Department and the Partm;patmg County shall contain a waiver of subrogation endorsement in favor
of the other

(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 cempanies 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)  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, conteactual,
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 Hability 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 fimes 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
anry aufo. ’ ' cn

{c) Additional Insureds. The Pasticipating County agrees that the Department
and the Board and their officers, agents and employees shall be included as additional insureds in all
insurance required herein.

(D) Insurance 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 Depaﬂment demonstrating that the insurance
required to be maintained by the Participating County hereunder is in full force and effect.

(e} Self-Insurance, Notwithstmlding 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 ptoportions 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 pooling, risk retention, or self-
insurance program or atly combination thereof.

SECTION 8.  Assignment or Subletting of Facility.

~(a). . The Participating County shall not sublet or-assign any portion of the Facility,
or permif 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 ﬁli’fhei that
any such sublease shall be subject to the following conditions:

, (1)  Any sublease of the Facility by the- Pamcxpatmg County shall
cxpimtly provide 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 opinjon 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. ¥f the Board, at its discretion,
chooses to exercise this remedy, the Board agrees that its first offer to relet the Facility shall be made
to the Participating County; provided, however, the terms of such offer shall be determined at the
sole reasonable discretion of the Board.

© This Facility Sublease shall not be subordinafed to any sublease.

SECTION9.  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 envirommentally 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
Parttcxpatmg County gains actual knowledge, and will transmit to the Department and the Board
copies of any citations, orders, notices or other matetial govclmnental or other communication
received by the Participating County with respect to any other Hazardous Materials, substances,
wastes oi 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 Paiticipating
County performed at the Facility will be in full compliance with all Environmental Laws, and further
agrees that neither the Partlclpatmg County nor its contractors, consultants, sublessees, agents,
officers or employees will engage in any management 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 pmmptly teke all action
necessary to investigate and Lemedy such release. :

The Participating 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, together, thc “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 experls’
fees and expenses of cvery 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 untrue 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 indemmnification obligations set forth in this paragraph shall survive any
termination of this Facility Sublease.

“Hazardous Materials” means any substance, material, or waste which is or becomes, prior to
the date of execution and delivery hereof, regulated by any local governmental authority, the State of
California, or the United States Government, including, but not Jimited 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, Compensatxon 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 ef 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 ef seq.]; the Superfund Amendments and Reauthorization Act
[42 U.S.C.A §§ 9601 er seq.}; the Clean Air Act [42 U.S.C.A §§ 7401 ef 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 et seq.]; the Emergency
Planning and Community Right-to-Know Act [42 U.S.C.A §§ 11001 et seq.]; the Occupational
Safety and Health Act [29 US.C.A §§ 655 and 657]; the California Underground Storage of
Hazardous Substances Act [Health & Saf. Code §§ 25280 et seq.]; the California Hazardous
Substances Account Act [Health & Saf. Code §§ 25300 ef 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 “hazardous waste” undm Section 25501 of the California Health
and Safety Code. -

“Environmental Laws” means any federal, state or local law, statute,” code, ordinance,
regulation, requil ement 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 mtxon of Hazardous
Materials. .

SECTION 10. Tenﬁihaﬁon; Breach, Default and Dahages.

(&) - This Facﬂxty Sublease shall terminate upon the occurrence of the expiration
of the lease term as set forth in Section 3.

(b) If the Participating County shall 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 corect any of the same, the.Participating
County shall be deemed to be in default hereunder and it shall be lawful for the Depariment to
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:

A (1)  To terminate this Facility Sublease in the manner hereipafter provided
on account of default by the Participating County, notwithstanding any re-entry or ve-letting of the
Pacility as hereinafter 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 pldce such personal property in storage in any warehouse or other suitable place. In the
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event of such termination, the Participating County agrees to immediately surrender possession of the
Facility, without let or hindrance, and to pay the Department and the Board all damages recoverable
at law that the Department may incur by reason of default by the Participating County, including,
without limitation, any costs, loss or damage whatsoever arising out of, in connection with, or
incident to any such re-entry upon the 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 ve-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 operate to terminate this Facility Sublcase, 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 Department to terminate this
Facility Sublease. The Participating County covenants and agrees that no sutrender 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 accepted by the Department by such written
notice.

(2)  Without terminating this Facility Sublease, (i) to enforce any texm or
provision to be kept or performed by the Participating County or (ii) to exetcise 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 Participating 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-enfry 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 Paiticipating County hereby exempts and agrees to save harmless the
Department from any costs, loss or damage whatsoever arising out of, in connection with, or incident
to any such re-entry upon and re-letting of the Facility and removal and storage of such property by
the Department or its duly authorized agents in accordance with the provisions herein contained
except for any such costs, loss or damage resulting fiom 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
further agrees that no acts of the Department in effecting such re-letting shall constitute a surrender
or termination of this Facility Sublease irrespective of the use or the term for which such re-letting is
made or the terms-and conditions of such re-letting, or otherwise, but that, on the contrary, in the
event of such default by the Participating County the right to 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 Facility necessary to place the Facility in condition for re-letting immediately
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upon notice to the Participating County of the completion 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 Facility Lease pursuant
to a default by the Department thereunder.

(d) In addition to any defauit resulting from breach by the Participating County
of any term or covenant of this Facility Sublease, if (1) the Participating County’s intcrest in this
Facility Sublease or any part thereof be assigned, sublet or transferred without the prior written
consent to the Department 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 bankiuptcy 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, o 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 ot 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 a receiver of the
business or of the property or assets of the Participating County shall be appointed by any court,
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 }f‘aclhty, then the Participating
County shall be deemed to be in default hﬁlcundcl. ‘

, () The Depaltment shall in no event be in default in the performance of any of
its obligations hereunder unless and until the Department shall have failed to perform such
obligations within sixty (60) days or such additional time as is reascnably required to correct any
such default after notice by the Participating County to the Department that-the Department has failed
to perform any such obligatiou

(f) The Parttcxpaﬂng County hereby waives any and all claims for damages
caused ‘or which may be caused by the Department in re-entering and taking possession of the
l“aml;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.

Each and all of the remedies given to the Depattment hereunder or by any law now or
hereafter enacted are cummulative 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 to, 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 limit the
remedies given to the Department hereunder, the Departiment nevertheless shall be entitled to
whatever remedies are allowable under any statute or rule of law.
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The Participating County agress 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 not a
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: Pz‘ohibition 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 aftach 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 Facxhty by the Participating
County; plovzded 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 bnprovements of the
Facility require approval by the Board of State and Community Corrections, the Participating County
shall, concurrently with the request for such appr: oval(s) request the approval of the Department and
the Board to such additions, betterments, extensions or improvements. The Participating County
acknowledges the commencement of such additions, betterments, extensions or improvements shall
be subject to receipt by the Participating County of the 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 acquzred 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,
suppiies or equipment furnished or alleged to have been furnished fo or for the Participating County
in, upon or about the Facility and shall keep the Facility free of any and all mechanics’ or
materialmen’s liens or other liens against the Facility or the Department’s or the Board’s interest
therein, In the event any such lien attaches to or is filed against the Facility or the Department’s or
the Board’s interest therein, the Pa:tmpatmg County shall cause each such lien to be fully discharged
and relcased at the time the performance of any obligation secured by any such lien matures or
- becomes due, except that if the Participating County desires to contest any such lien it may do so. If
any such lien shall be reduced to final judgment and such judgment or such process as may be issued
for the enforcement thereof is not promptly stayed, or if so stayed and said stay thereafter expires, the
Participating County shall forthwith pay or cause to be paid and discharged such 3udgmeﬂt 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 Hen against the Facility or the Department’s or
the Board’s interest therein.

- {c) 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 “Permifted 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 the Facility Lease,
as they may be amended from time to time; (3) easements (including the Easement Agreement),
rights of way, mineral rights, drilling rights and other rights, reservations, 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.

‘(&)  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 transfen*ed by voluntary act or by operation
of law or otherwise.

(¢)  The Participating County shall not in ranyb manner impair, impede, or
challenge the security, rights and benefits of the owners of the Bonds or the trustee for the Bonds,

SECTION 12.  Continuing Disclogure. The Participating County hereby covenants and
agrees that it will fully cooperate with the Depaitment, the Board and the State Treasurer so that they
can comply with and carry out all of the provisions of the Contmumg Disclosure Agreement and will
provide all information reasonably requested by ‘the Departiment, 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 Dcpartiment, 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 beneﬁczai use or occupancy by the Pamcxpatmg County.

SECTION 13. Status of Private Activity Use of the Facility. The Participating County
hereby covenants and agrees to provide information to the Department and the Board by January 31
of each year regarding the private activity use, if any, of the Facility. Any such private use must be
consistent with the Par: ticipating County’s covenants pursuant to Section 14 hereof. The information
that must be updated annually is set forth in the Tax Certificate that was executed and delivered by
the Board upon the initjal issuance of the Bonds and acknowledged to by the Partlcxpaimg County in
its cemﬁcate 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 failure to take such action would adversely affect the exclusion from

gross income for federal income tax purposes of interest on the Bonds. -

{(b)  The Participating County covenants that it will not use or permit rhore 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 10% of the principal of or interest on the Bonds under the
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terms thereof or any underlying arrangement, to be secured by any interest in property (whether or
not the Project) used for a Private Use or in payments in respect of property used for a Private Use, or
which will be derived from payments in respect of property used for a Private Use.

{c) The Participating County covenants that it shall not take or permit to be taken
any action or actions which would cause more than 5% of the proceeds of the Bonds or the Project to
be used for a Private Use that is unrelated or disproportionate fo the governmental use of the
proceeds of the Bonds (an “Unrelated or Disproportionate Use™) or fo cause more than 5% of the
principal of or interest on the Bonds to be directly or indirectly secured by any-interest in property
used or to be used for a Private Use that is an Unrelated or Disproportionate Use or in payments in
respect of property used or to be used for a Private Use that is an Unrelated or Disproportionate Use.

(d)  The term “Private Use” means any activity that constitutes a trade or business
that is carried on by persons or entities other than a “governmental person,” which is defined within
Treasury Regulation Section 1.141 1(b) as a state or local governmental unit or any instrumentality
thereof. A “governmental person” does not 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 contracts as described in paragraph (¢) below.

(e)  The Participating County will not enter into any arrangement with any person
or entity other than a state or local governmental unit which provides for such person to manage,
oporate, or provide services with respect to the Facility (or any portion thereof) (a “Service
Contract”), unless the goidelines set forth in' Revenue Procedure 97-13, as modified by Revenue
- Procedure 2001-39 (the “Guidelines”), are satlsﬁed and the Board, in its discretion, consents to such
Service Contract.

3] The Pai*ticipating 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 iti in accordance with the Tax Certificate.

SECTION 15. No Merger. The parties hereto mtend that there shall be no merger of any
estafe or-interest created by this Facility Sublease with any other estate or interest in the Facility, or
any part thercof, by reason of the fact that the same party may acquire or hold all or any part of the
estate or interest in the Facility created by this Facility Sublease as well as another estate or interest
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
ordinanees.

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 Department 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.  Non-Liabili 1e Department and other State Entities. Any obligation of
the Department created by or ausmg out of this Facility 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 incurred in connection herewith may impose any pecuniary lmblhty upon, or
any charge upon the general credit of the Board, the Department or the State of Califorpia.

SECTION 20.  Indemnification. As vequired - by California Government Code
Section 15820.905, the Participating County agrees to indemnify, defend, and hold harmless the
Indemnified Parties for any and ail claims and losses acciuing 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, occurring, 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 Lequued 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 thé same from time fo 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 located in
the County of Saclamento California.

SECTION 22. Headmg All section headings contained in this Facility Sublease are for
convenience of 1efelence only and are not intended to define or limit the scope of any provision of
this Facility 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: ‘

13
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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: Director, Publio Finance Division

To the Pasticipating County: County of San chgo
1600 Pacific Highway
San Diego, CA, 92101
Attention: —County Administrative Officer

The address to which notxces shall be mailed as aforesaid to any party may be changed by
written notice given by such party to the othcls as hereinabove pr owded

SECTION 24.  Successors and Assxgns The terms and vazsxons hereof shall extend to
and be binding upon and i mure to the beneﬁt of the successors and assigns of the respective parties
hereto. .

SECTION 25, Validity and chcrability. _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 Participating 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 shail be deemed to be a lease from year to year under which the rertals are to be paid
by the Partmpatmg 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 to 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 Departiment, the Participating County aud 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.
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SECTION 27. Multiple Originals. This Facility Sublease may be executed in any number
of originals, each of which shall be deemed to be an original.

SECTION 28.  Net Lease. This Facility 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 a 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 WHEREOF, the Departiment and the Participating County have caused this
Facility Sublease to be exccuted by then respective officers theieunto duly authorized, all as of the
day and year first above written. :

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNTA

Name: Jeffj C)J . Hear ,Ph.D.“J
Title: Seo e}axy

APPROVED (Pursuant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA .

By:
Name Michael Butler
Title: Chxef Real Property Semces Sectxon

CONSENT AND ACKNOWLEDGBMENT 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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STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
On DG Pl 22, 2404, before me, LSl | fered] , Notary Public,
personally appeared CTEErey o4 Bezee] , who proved

to me on the basis of satisfactory evidenc to be the person(s) whose names,(sj ({S/}a}é subscribed to
the within instrument and acknowledged to me that he/he th%/ executed the same inéﬁi‘s’ﬂa f?tbéfr

authorized capacity(jes), and that by His/ér/théir signature(s) on the insteument the person(s), or the
entity upon behalf of which the personggﬁ acted, executed the instrument. '

I cextify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. , ’

WITNESS my hand and ofﬁciél'seai

: . 5 iy KRYSTAL POWELL
s _ : . W\ Commission No, 1989620
e Pl ] o realdmd  yomr
i S 2 ; . Y PUBLIC.
SIGNATURE OF NOTARY PUBLIC T




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
REHABIIITATION OF THE STATE OF
CALIFORNIA

By:
Name: Jeffrey A. Beard, Ph.D.
Title: Secretary

APPROVED (Pursﬁant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA '

By: 74 i ﬁ"

Name Michael But{ei
Title:  Chief Real Property Sewzccs Sect[on

CONSENT AND ACKNOWLTDGEMENT OF '
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORN}'A '

By: ~
Name: Stephen Benson
Title:  Deputy Director

S-1
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SPWB 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 Sect;on

CONSENT AND ACKNOWLTDGJ:MENT OF
THE BOARD:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA o

By _%\__ﬂ‘a%

Name: Stephen Benson
Title:  Deputy Director

' S-1
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APPROVED AS TO FORM:

Thomas E. Montgomery
County Counsel

‘SPWB 2014 SERIES D

FACILITY SUBLEASE
(SAN DIEGO JALL)
COUNTY OF SAN DIEGO
/“f%’ s - —
By: N A 7 R

Name: Afnil F. I—Ieinié, PE
Title: Director, Department of General Services

- By: Jf(ﬁ){v‘v\ “XWM L foe

Natne: Thomas I3 Montgomery
" Title: County Counsel

DOCSOC/1676578/024238-0052



STATE OF CALIFORNIA
88
COUNTY OF SAN DIEGO

on_ =ZB 1 " ofore me, ANGELA JACKSON-LLAMAS, Deputy County Clerk In and
for said County and State personally appeared ;42/?;'1 —F' Hﬁl YI’? £

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/her/their authorized capacity(ies) and by hisherl/thelr signature(s) on the :nstrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I 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 official seal.

‘Ernest J. Dronenburg, Jr.,
County Assessor, Recorder, Gounty Clerk

LMot

ANGELA JACKSON-LLAMAS- Deputy

DEPUTY_JURAT_2008NEW.doc



-]
&
<
£l
o
3
2
=l
o
=
=
¢,

5

CERTIFECAT

This is to cerfify 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 aceepted 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 Supervisors
adopted on Septembei 23,2014 and the grantee consents to recordation thereof by its duly authorized
officer.

Dated: October 2, 2014 COUNTY OF SAN DIEGO

By: % %’4 e

Name: April F. Heinze, PE
Title: Director, Department of GeneLaI Services

DOCSOC/1676578/024238-0052



EXHIBIT A

LEGAL DESCRIPTION OF SITE
SAN DIEGO JAIL

Parcel No, 2013.01174-A (9-07-2013}

That poriion of the Remainder Farcel of Parcel Map No, 20177, In the County of San Daego State of Californfa
sccording to Parcal Map theresf filed In the Office of the County Recorder of said Cotinty, December 21, 2006 as
Instrument 2006-0805062, more particularly described as follows:

BEGINNING at the Northwest corner of sald Remsinder Parcel of sald Parce! Map 20177 also belng the

Southerly 51 foot haif width sideline of Riverview Parkway as shown on said Parcel Map.;

THENCE along tha Northerly line of sald remainder parcel and said sideilng, South 89°2757" East, 851 B84 feet to
{he beginning of a tangent 1348 foot radius curve concave Southerly;

THENCE continuing along the Northerly line of said remainder parce! line and the Southerly sideline of sald
roadway, Easlerly along the arc of sald curve through a central angle of 12“32‘02" an arc dislance of 295,10
feel;

THENCE continuing along the Northerly line of said remainder parcel fine and zhe Southerly sxdeline of said -
roadway, tangent to sald curve, South 76°55'658" East, 114.24 feet;

THENCE leaving the Northerly fing of sald remainder parce§ hne and the Southerly sldeling of said roadway,
‘South 06°11'22" East, 108.57 faet;

THENCE South 01°30'36" West, 207,89 feet;

THENCE South 06°27'62" West, 389,08 feet;

THENCE South 12°24'67" East, 332,78 feel;

THENCE South 01°43'22" Wast, 259,86 feet lo-the Southerly line of said Remamder Parcel;

THENCE along said Soulherty line, North 88°16'38" West, 720,18 feet o the centerline of Cotfonwood Avenue as
said road Is shown in Map 817 filed in $aid County Recorders Office;

THENCE leaving sald Southerly line, North 03° 01" 15" %East 307 30 feet

THENCE North 21° 39* 38” East, 210,76 fest;

THENCE North 68° 05 20" West, 77.98 feef,

THENCE North 21° 39* 38" East, 221,62 fest;

THENGE South 68 05’ 20° East, 71.80 fest;

THENCE North 21° 30" 38" East, 113.92 feet;

THENCE North 68° 05’ 20" West, 173,41 feef;

THENCE North 01° 50" 17" East, 242.66 feet;

THENCE North 87° 31" 24" West, $3.65 feat;

THENCE South 51° 07" 18" West, 13.91 feet lo the beginning of a non-tangent 13.50 foot radius curve, cohcave
Southeasterly, a radial o said curve at said point bears North 11° 42" 45" East;

THENCE Westerly and Southwesterly along the arc of said curve, through & central angle of
101° 10’ 39" a distance of 23,84 feet;

THENCE South 51¢ 07' 18" West, 123.31 feet;

THENCE Norih 38 04' 45" West, 54,32 feet;

THENCE North 85 16' 31" Waest, 27.32 fest;

THENCE North 42 14' 44" West, 62.08 feet;

THENCE North 87 32° 23" West, 279.35 fee!;

. THENCE South 86 03' 42" West, 43,78 feet fo 2 point on the Westerly line of sald remalnder parcel;
~ THENCE along the Westerly lins of said remainder parcel, North 01°45'11" East, 400,00 fest fo the POINT OF
BEGINNING.

Sald descnbed parcel conteins 28.05 acres, more or [ess, subject to any and all easements reservattons
restrictions and conveyancas of record.

SHT 1 OF 1
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Map of Site
San Diego Jail
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ILEGAL DESCRIPTION OF PROJECT DRIVEWAY
SAN DIEGO JAIL

Parcel No, 2008-0171-C {9-07-13)

That portion of the Remainder Parcel of Parcal Map No. 20177, In the County of San Diego, State
of California according to Parcel Map thereof filed In the Gffice of the County Recorder of sald
County, December 21, 2006 as instrument 2008-0905062, being & private access easement §1
feet in width, also a portion of the Sautherly 51 foot wide half widih of Riverview Parkway as
dedicated to and accepted by the Clly of Santee on sald Parcel Map 20177, the Southerly line of
sald strip baing more particularly described as follows:

COMMENCING at the Northeasterly corner of Parcel 6 of said Parcel Map 20177,

THENCE Easterly along the Southerly na Of Riverview Parkway per said Parcel Map 20177, a
distance of 851.84 feet {o the TRUE POINT OF BEGINNING;

THENCE continuing along the Southeily line of sald Riverview Parkway, TERMINATING at the
Westerly 51 fool half width sideline of Magnolia Avenue as shown on said Parcel Map 20477 :

Said described parcel contains 2 acres, more or less, subject to any and ail easements
reservations, restrictions and conveyances of recard.

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 REﬁABILITATION
OF THE STATE OF CALIFORNIA,
as Lessor.

T and the

STATE PUBLIC WORKS BOARI) OF THE STATE OF CALIFORNIA,
: 'as Lessee

" Datedas of October 15,2014

(SAN DIEGO JAIL)
-~ (SANDIEGO COUNTY)

NO DOCUMENTARY TRANSFER TAX DUE.

This Site Lease is recorded for the benefit of the State of
California and is exempt from California documentary
transfer tax pursuant to Section 11928 of the California
Revenue and Taxation Code and from recording fees pursuant
to Sections 6103 and 27383 of the California Government
Code.

DEPARTMENT OF CORRECTIONS AND REHABHLITATION

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 California, as lessee, and the DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE STATE OF CALIFORNIA (the "Department”), 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 dcﬁned below) (the Site, together

- with the Pto;ect the “Facility™);

‘WHEREAS, the Board intends to lease the Facility to the Department pursuant 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 xeﬁnance the construction of the Project for
and on behalf of the Departmeut

WHEREAS, the Department is the glound 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 I’artxctpatmg
County, as landlord, and the Department; as tenant, and Lccouied 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 entercd into that certain Easement Agreement for Grants of Access,
Utilities and Repairs dated as of September 13, 2013 and recorded on November 14, 2013 in the
Official Records of the County of San Diego as Document No. 2013-0673994 (the “Easement
Agreement”) pursuant to which the Participating County granted to the Department and the Board
certain easements in certain property adjacent to the Site (the “Property”);

WHEREAS, the Board is authorized under the Statc Building Construction Act of 1955
(being 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 lcase such interests to
the Board pursuant to applicable law and the terms hereof: and :

WHEREAS the Board wishes to lease the Site hetcunder and to obtain rights to the Property
as described 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

DOCSOC/1676521v5/024238-0052



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 issuance and
initial delivery of the Bonds (as defined in the Facility Lease) and shall end on September 1, 2029,
unless such term is extended or sooner terminated as heveinafter 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 texm of this Site Lease shall be extended until 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 Léase 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 termn 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 Department pursuant to the Facility
Lease and for such purposes as may be incidental thereto; p1ovidcd that in the event of default by the
Department under the Facility Lease, the Board may exercise the remedies provided in the Facility
Lease. g

SECTION 4. Rental. The Board shall pay to the Depaﬁment 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 Departmcnt to the Bomd of the Site hereunder.

SECTION 5. Nonsubordmation; Asmgnments and Subleases. This Site Lease shall be
nonsubordinated and unless the Department shall be in default under the Facility Lease, the Board
shall not assign its rights undcx this Slte 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 ﬂ‘HS Site Lease shall vest in accordance with the provisions of the
Ground Lcase :

SECTION 7. Quiet Enloyment 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, lien, charge, easement, rights of way or 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 agiees to pay any and all lawful

assessments of any kind or character and also all lawful taxes, includiug possessory interest taxes, if
applicable, levied or assessed upon the Site (including both land and improverents).

DOCSOC/1676521v5/024238-0052



SECTION 9. Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Site Lease shall to any extent be declared invalid, unenforceable, void or voidable
for any reason whatsoever by a court of competent. 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, c/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
addvresses 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 Leasé by veason 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 Boatd (other than the subtenancy
created under the Facility Lease); and provided, further, that, so long as any bonds or other
indebtedness incurred by the Board to pay for the Project is outstanding and 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 fo be paid to said trustee. So long as any such assignee or subtenant of the
Board shall duly perform the terms and conditions of this Site Lease and of its then existing sublease
(if any), such assignee or subtenant shall be deemed to be and shall become the. tenant of the
Department hereunder and shall be 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 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.

SECTION 12. Waiver of Personal Liability. All liabilities under this Site Lease on the part
of the Board are solely Habilities 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 or individual lability 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 uapaid 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 denture
authorizing such bonds or other indebtedness and applied as provided in said indenture. The term

“unpaid indebtedness,” as used in the preceding semtence, includes the face amount of the
indebtedness evidenced by any outstanding bonds or notes of the Board issued to finance or refinance
the construction of the Project, together with the 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 thel eon, has been
paid in full in accordance with the tetms 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 Departinent and the Board, all with the same force and effect as though the same counterpart
had been executed by both the Eepartment and tha Board.

SECTION 17. Binding Effect The nghts granted herein shall run with the ownership of the
Site and this Site Lease shall be binding upon and inure to the bcneﬁt of the Board and the
Department and theix 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 theii 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 ‘

S¢cpetary

STATE PUBfZC WORKS BOARD OF THE STATE
OF CALIFORNIA :

By:

- Stephen Benson
Deputy Director

DOCSOC/1676521/024238-0052



STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
on (Yihsheyr LA 20[Y  before me, ] /(;iZ(.‘/&S—’/‘ 7zl A 'é U (/ , Notary Public,
personally appeared Tefre 'y {4 Beane] , who proved

to me on the basis of satisfactory evidence/to be the persm,x}gﬁ whose names(s)dsjapé subscribed fo
the within instrument and acknowledged to me that(ﬁé?‘s__hé'tl)c{y executed the same ind_i@!)ér/;h{air
authorized capacity(ieé), and that by @isr/]l;af?thﬁ'r signature(s) on the instrument the person(s), or the
-entity upon behalf of which the parsons,g) acted, executed the instrument. - T

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct, ' o

WITNESS my hand and official seal

| . y,  WAYSTALROWELL |
o . i > - ,; o Co ] ' fo .
SIGNATURE OF NOTARY PUBEIC oo e 20 |




SPWB 2014 SERIES D
SITE LEASE
(SAN DIEGO JAIL)

IN WITNESS WHEREQEF, the Department and the Board have caused this Site Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first above
written.

DEPARTMENT OF CORRECTIONS AND

REHABILITATION OF THE STATE OF
CALIFORNIA

By:

Jeffrey A, Beard, Ph.D,
. Secretary

STATE PUBLIC WORKS BOARD OF THE STATE
OF CALIFOR\HA

/M‘f’? R VO

Stephen Benson
Deputy Director

DOCSQC/1676521/024238-0052



STATE OF CALIFORNIA )
)
COUNTY OF SACRAMENTO )

On Qctober 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, ot the entity upon behalf
of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct,

MANERVA COLE

3
WITNESS my hand and official seal i
b3 Commission No. 2008318 §

NOTARY PUBLIC- CALIFORNIA
. GACRAMENTO COUNTY
My Comm. Expires FEBRUARY 28, 2017

A
i:’

/ WA,

SIG’\IATURE OF NOTARY PUBLIC




EXHIBIT A. -

LEGAL DESCRIPTION QF SITE
SAN DIEGO JAIL

Parcel No. 2013-017{-A {9-07-2013}

That portion of the Remalnder Parcel of Parcel Map No. 20177, In the County of San Diedo, State of California
accoerding to Parcel Map thereof filed In the Office of tha County Recorder of said County, Dacember 21, 20086 as
instrument 2006-0905062, mote particularly described as follows: .

BEGINNING at the Northwest corner of said Remainder Parcel of sald Parcel Map 20177, aiso helng the

Southerly 51 foot half width sideline of Riverview Parkway as shown on sald Parcel Map.;

THENCE along the Northerly line of sald remainder parcel and said sideline, South 89°27'57" East, 851,84 feet o
the beginning of a tangent 1349 foot radius curve concave Southerly;

THENCE continuing aleng the Northerly line of said remainder parcel line and the Southerly sideline of sald
roadway, Easterly along the arc of sald curve through a central angle of 12°32‘02" an are distance of 295,10
feat;

THENCE centinuing along the No'theriy fine of sald remainder paroel line and the Southerly sideline of said
roadway, tangent to sald curve, South 76°55'55" East, 114.24 feel; .

THENCE leaving the Northerly line of sald remainder parcel lme and the Souther!y sideling of sald roadway,
South 08°11'22" East, 198.57 feef;

THENCE South 01 °30‘36“ West, 287.85 fest;

THENCE South 06°27°52" West, 389,08 fesf;

THENCE South 12°24'57" East, 332,78 feef;

THENGE South 01°4322" West, 259.86 feet {o the Southerly line of sald Remainder Parcel;

THENCE along said Southerly fine, North 88°168'38" West, 720,15 feet to the centerdine of Cottonwaod Avenue as
sald road Is shown in Map 817 ﬁled in said Counly Recorder's Office;

THENGE leaving sald Southerly line, North 03° 01' 15" East, 367.30 feet

THENCE North 21° 39' 38" East, 210.76 feet‘

THENCE North 68° 05' 20" West 77.99 feet :

THENGCE North 21* 39' 38" East, 221,62 feet; -

THENCE South 68° 05' 20" East, 71,80 fest,

THENCE North 219 39° 38" East, 418.92 feel;

THENGE North 68° 05 20" Wast, 173.41 feet;

THENCE North 01° 50" 17" East, 242,'66 feel:

THENCE North 87° 31' 24" West, 53,66 feef; '

THENGE South 51° 07* 15" West, 13.91 feet lo the beginning of a nop-tangent 13,50 foot radius curve, concave
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" 5 distance of 23.84 feet;

THENGE South 512 07" 19" West, 123.31 fest;

THENGE Norih 38 04" 46" West, 54,32 feet; -

THENCE Nortls 85 168" 31" West; 27.32 feet;

THENGE Noith 42 14" 44" West, 62.08 fest;

‘THENCE North 87 32' 23" West, 279.35 fest;

THENCE South 65 03' 42" West, 43.78 feet to a point on the Westery. line of said remainder parcel;

THENCE along the Westerly line of sald remainder parce[ Norti: 01°45'11" East, 400.00 feet fo the POINT OF
BEG!NNING

Said described. parcei contains 28.05 acres, mare or less, subject to any and all easements, reservations,
restrictions and conveyances of record. ey

SHT 1 OF
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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-¢174-C (8-07-13)

That portion of the Remainder Parce! of Parcel Map No, 20177, in the County of San Diego, State
of Californla according to Parcel Map thereof {iled in the Office of tha County Recorder of sald
County, December 21, 2006 as instrument 2008-0905062, being a private access easement 51
feet in width, also a portion of the Southerly 51 foot Wide haif width of Riverview Parkway as
dedicated to and accepted by the City of Santee on said Parcel Map 20177, the Southenly ling of
said strip being more parficularly descriied as follows:

COMMENCING at the Northeasterly corner of Parcel 6 of said Parcel Map 20177,

“THENCE Easterly along the Southerly line Of Riverview Parkway per said Parcel Map 20177, a
distance of 861,84 feet lo the TRUE POINT OF BEGINNING;

THENCE continuing along the Southerly line of said Riverview Parkway, TERMINATING at the
Westerly 51 foot half width sideline of Magnolla Avenue as show_n‘on said Parcel! rviap 20177.

Bald describéd parce| contains 2 acres, more or Iess, subject fo any and all easemenis
reservations, restrictions and conveyances of record, .

SHT | OF 1

DOCS0C/1676521v5/024238-0052



Map of “Project Driveway
San Diego Jail |
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OFFICE OF THE SHERIFF
C1TY AND COUNTY OF SAN FRANCISCO

1 DR. CARLTON B. GOODLETT PLACE
ROOM 456, CITY HALL
SAN FRANCISCO, CALIFORNIA 94102

VICKI HENNESSY
SHERIFF
o

January 23,2017

Ref: 2016-012 N

. (@]

Ms. Angela Calvillo E
Clerk of the Board C.:.)
Board of Supervisors o

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:

Fileen Hirst
415-554-7225
Eileen.hirst@sfgov.org

Thank you. -

Sheriff

Phone: 415 554-7225 Fax: 415 554-7050 -
Website: sfsheriff.com Email: sheriff@sfgov.org
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Form of Documents

Board of State and Community Corrections Agreement (Form Of — Design-Build) — PDF

Board of State and Commuhity Corrections Agreement (Form Of — Design-Bid-Build) - PDF

Project Delivery and Construction Agreement (Form Of — Design-Build) — PDF
Project Delivery and Construction Agreement (Form Of — Design-Bid-Build) — PDE
Ground Lease (Form Of) — PDE

Right of Entry for Construction and Operation (Form Of) — PDE

Facility Lease — PDF
Facility Sublease — PDF

Site Lease — PDF

Back to Top Conditions of Use Privacy Policy Accessibility Contact Us

Copyright © 2014 State of California

. hito:/iwww.bscc.ca.cov/s cfcformofdocuments.bho
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER Ben Rosenfield
Controller

Todd Rydstrom
Deputy Controller

February 1, 2017

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

Dear Members of the Board of Supervisors,

This letter serves to certify that funding will be made available to meet the State's Community
Corrections 10% County match required to apply for a grant to construct jail facilities. The County is
qualified to receive up to $70 million of state funding through the SB 844 RFP, which amount would
require a matching County contribution of $8.2 million. If the County receives a conditional intent to
award SB 844 financing for the Proposed Facility (a “Notice of Funding Intent”), staff will submit
legislation authorizing the use of $8,200,000 of commercial paper for the Proposed Facility to the Board
of Supervisors for consideration within 30 days of receiving the Notice of Funding Intent from the
BSCC. As of January 2017, the outstanding principal amount of commercial paper notes is $211.5
million, out of a total authorization of $250 million. The Controller attests to the terms and conditions
identified in the resolution of the Board of Supervisors approving this grant as follows:

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

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

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

(4)  The City shall not in any manner impair, impede or challenge the security, rights and
benefits of the owners of any lease-revenue bonds sold by the State Public Works Board for the
Proposed Facility (State Bonds) or the trustee for the State Bonds.

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




Honorable Members of the Board of Supervisors
February 1, 2017
Page 2

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

Sincerely,

e

BN D

Ben Rosenfigld
Controller

cc Melissa Whitehouse, Mayof's Budget Director
Carol Wong, City Attorney
Vicki Hennessy, Sheriff



Resolution Authorizing the
Sheriff’s Department
to Apply for SB 844 Funding

from the

California Board of State and Community
Corrections

For Partial Renovation of
425 7th Street
County Jail #1 and County Jail #2






425 7th Street

Opened in 1994

Contains two jail facilities:

o County Jail #1 — Intake and release facility on first floor

o County Jail #2 — Detention facility on floors two through six
« Current inmate capacity: 392 beds

- Post-Renovation inmate capacity: 392 beds

Originally designed and constructed as minimum securlty work
furlough facility. ‘

Operated as a medium to high security detention facility.

Deferred maintenance has resulted in deterioration of roof and
HVAC system, and failure of critical security systems.

Requires significant improvement and upgrades in all areas

Total project cost to repair and upgrade all sections
without adding beds
estimated at $220M



Board of State and Community Corrections
Adult Local Criminal Justice Facilities
Construction Grant (SB844)

$70 million available in Large Counties category

San Francisco is in competition with Contra Costa, San Joaquin and
San Mateo |

= Award requires a 10% match; $12 million has been identified in the General Fund

&

i

Certificates of Participation program through the City’s Capital Planning
Program.

Eligibility Requirements:
o Project must be for acquisition, design, renovation or construction of an
adult local correctional facility under the jurisdiction of the Sheriff

Project must include space to provide onsite, in-person visitation

Proposal must include a description of efforts to address sexual abuse in
the facility to be renovated or constructed

o Open only to counties who have not recently received an award
Acceptable projects may include:

o Improved housing with an emphasis on expanding programmatic and
treatment space

o Custodial housing, reentry program, mental health, or treatment space



Project Budget Estimate

= Total Construction Cost - $45Mm
= Contingencies | - $20.3M
= Soft Costs $16.7M

TOTAL BUDGET - $82M



Project Scope for Partial
Upgrade & Improvement

. Upgrade housmg pods A & D to safer standards to

‘house and provide programs to high security
inmates

o Install 12 two-person rooms in upper mezzanine, replacing
12 double bunks in open dormitory area

o Install safety and sound barriers on mezzanine level
o Install flexible classification dividers
o Add two two-person ADA cells in each upper mezzanine



Project Scope for Partial
Upgrade & Improvement

Phase 1 - continued
= |nfill one atrium to provide additional inmate
program and visiting areas

= Renovate non-operational kitchen to serve CJ#1,
CJ#2 and the Hall of Justice facilities

= Replace dilapidated and failing HVAC system and
repair associated roof areas

= Perform targeted seismic structural strengthening



Replace entire roof membrane = $3.2M
Bring entire facility up to ADA compliance = $3M

Install safety/sound barriers on mezzanine level of
remaining pods B,D,E and F = $3.7M

Retrofit safety cells at County Jail 1 to meet current
standards = $0.63M

Redesign and improve sightlines for mental health
observation rooms and medlcal isolation rooms in C
Pod = $0.2M

Total $10.73M



Upgrade two open dormitory-style pods to mixed-use
pods by adding two-person rooms to the upper
mezzanine levels

Open upper







"y SAN FRANCISCO

. P ; e i . -

Install flexible classification dividers A and D Pods

Lack of housing area divisions Can be left open or closed

11



Install safety barriers in Pods Aand D

Enclosed mezzanines —clear
barriers for safety and noise
abatement (CJ#5)

Open mezzanines on upper level




Infill atrium to create additional program space

Open atrium space from floor 2 to 6 Create additional floors for
as seen from roof : program space

13



Additional views of
CJ#2 atriums

i ot BT ol




Renovation of kitchen to ..mv_mom kitchen at CJ#4 and
serve Hall of Justice area facilities

Existing CJ#2 kitchen

15
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Infrastructure Repair and Upgrades

Replace dilapidated and failing HVAC system
Perform targeted seismic structural strengthening
Achieve partial code compliance for ADA and Fire/Life Safety

Repair and replace portions of the roof due to serious water
intrusion




BSCC renovation funding will result in:

=  Enhanced safe and secure housing

=  More flexibility for housing some higher risk inmates outside of
CJ#4 - Hall of Justice

= Additional program availability
Increased opportunities for family visits
Essential repairs to the roof and HVAC systems

= Renovation to the kitchen that will initiate the beginning of
divestment of critical services from the Hall of Justice

18



Considerations

= When this project begins in 2019, CJ #2 will need to

- be vacated for 18 to 24 months. Based on our |

- current census, approximately 200 inmates will
need to be moved to alternative housing.
Possibilities include:

o Prepare now-vacant CJ #3 at the Hall of Justice for re-
population at an estimated cost of $3M and move the
prisoners to that jail. »

o Rent space outside of San Francisco at an estimated cbst
of $125 per prisoner per day, for a total of $13.5 M for 18
months, not including transportation.

19



What This Project Does Not Do

= Due to a limited budget, this project does not
address many of the remaining deficiencies at
County Jail #2, including but not limited to:

o A complete repair of the facility roof

o Replacement of failing showers throughout the facility
o Replacement of bunks to current standards |

o Replacemént of room doors with access slots

o Movement of master control room to interior of facility
o Installation of security sally port doors

20



= This project does not fully divest 425 7th Street from
dependence on critical infrastructure and systems

What This Project Does Not Do:

provided by the Hall of Justice.

O

O O O O O O o O

Data Lines

Steam lines

Natural Gas Lines

Erhergency Generator

Loading Dock

Storage Freezer

Loading Dock

Supply Storage

Inmate Court Transport Holding

21



What This Project Does Not Do:

= |t does not permanently close
County Jail 3 and 4




€C

mw‘('

ok

T _»_'_"’,'%

vi# Iter fjunoD — aansnp Jo jjey




Jaqg Suiquinid
v# 11er Ayuno)
aJ11snf Jo ||eH

S910UadI




County Jail #4 — Plumbing
Overflow
January 27, 2017




Next Steps / Important

= February 6 — Capital
Planning Committee

= February 9 - Budget &
Finance Hearing

= February 14 - Board of
Supervisors Hearing

February 28 - RFP
submission deadline

Dates

AEB UG gy

B LR

RRWEa gy
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Member, Board of Supervisors

District 10 City and County of San Francisco

MALIA COHEN /
N
S IEREY
e

DATE: February 2, 2017 ‘jf’
D
TO: Angela Calvillo S -
Clerk of the Board of Supervisors =
FROM: Supervisor Malia Cohen % >

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 1 Dr. Carlton B. Goodlett Place » Room 244 e San Francisco, California 94102-4689 e (415) 554-7670
Fax (415) 554-7674 o TDD/TTY (415) 554-5227 o E-mail: malia.cohen@sfgov.org






