FROM

SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

MEETING DATE:
Tuesday, June 6, 2017
: ECONOMIC DEVELOPMENT AGENCY (EDA) AND PROBATION DEPARTMENT :

SUBJECT: ECONOMIC DEVELOPMENT AGENCY (EDA) AND PROBATION DEPARTMENT:

Indio Juvenile Hall and Youth Treatment and Education Center Campus Expansion
- Approval of Project Delivery and Construction Agreements under Senate Bill 81
Round 2 Local Youthful Offender Rehabilitative Facility Financing Program, District
4. [$0]

RECOMMENDED MOTION: That the Board of Supervisors:

1.

Approve the Project Delivery and Construction Agreement (PDCA) Senate Bill 81 (SB81)
Local Youthful Offender Rehabilitative Facility Financing Program for the Indio Juvenile
Hall (IJH) and Youth Treatment and Education Center (YTEC) Campus Expansion Project,
between the County of Riverside (County), State Public Works Board (SPWB) of the State
of California, Department of Corrections and Rehabilitation (DCR) of the State of California
and the Board of State and Community Correction (BSCC) of the State of California and
authorize the Chairman of the Board (Chairman) to execute the agreement on behalf of
the County;

0 xectitive Officer/E 52372017 Mark A. Hake, Chief Probation Offiée

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Tavaglione and duly

carried, IT WAS ORDERED that the above matter is approved as recommended.
Ayes: Jeffries, Tavaglione, Washington and Perez
Nays: None Kecia Harper-lhem
Absent: Ashley
Date: June 6, 2017
XC: EDA, Probation
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors:

2. Approve the Form-of the BSCC Local Youthful Offender and Rehabilitative Facility
Construction Agreement for the IJH and YTEC Campus Expansion Project between the
County and the BSCC of the State of California and authorize the Chairman to execute the
agreement in substantially similar form when ready on behalf of the County;

3. Authorize and direct the Assistant County Executive Officer/EDA, or designee, for and in
the name and on behalf of the County, to do any and all things and take any and all
actions, including executing and delivering any and all certificates and other documents
which they, or their designee, may deem necessary or advisable in order to consummate
and carryout the agreements authorized hereby; and

4. Authorize the Assistant County Executive Officer/EDA, or his designee, to administer the
agreements in accordance with applicable Board policies.

cosTt $ 0 $ O $ 0 $ O

NET COUNTY COST $ 0 $ 0 $ 0 $ 0

SOURCE OF FUNDS: N/A Budget Adjustment:  No
For Fiscal Year: 2016/17-2018/19

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary

Under SB81 Round 2 Local Youthful Offender Rehabilitative Facility Financing Program, the
County must enter into the attached Project Delivery and Construction Agreement (PDCA), which
binds the parties, along with entering into the BSCC Construction Agreement, which sets forth the
rights and responsibilities of the parties. Included as exhibits to the PDCA are details of the
construction scope, form of Ground Lease, form of Right of Entry for construction, form of Facility
Sublease, and descriptions of the County’s cash and in-kind match.

The EDA will return to the Board for execution of the Ground Lease, Right of Entry for
construction, and Facility Sublease at the appropriate time within the Program and under separate

cover.

Impact on Citizens and Businesses

The execution of the PDCA and subsequent agreements will allow the County to partner with the
State in bringing forth a new project that will provide rehabilitative services focusing on mental
health, medical and risk/needs assessments as well as providing space for the facilitation of
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

various programs which will address the youth’s criminogenic needs and provide valuable life
skills to prepare the youth for successful reentry into the community.

Additional Fiscal Information

There are no costs associated with this Board action. All costs associated with these agreements
are funded by: State Construction Grant Fund-74%; Development Impact Fees Fund 30501-16%;
Proposition 172 Public Safety Sales Tax Fund-8%; and County General Fund-2%.

Attachments:

Project Delivery and Construction Agreement
Form of Board of State and Community Corrections Agreement

RF:JV:VC:SP:RM:tv FM08260007160 4374 - 13586

S:\Project Management Office\FORM 11'S\Form 11's in Process\4374 - 13586_D4 - 007160 - Indio Juv Hall YTEC Exp-Proj Del &
Construc Agr SB81 Rnd2_060617.doc

ini , Printipalivianagement Avalyst 5/30/2017 Ivan Chand ‘

~ 53012017

Greg0ry Pr| /ﬁos Drrector County Counsel 5/23/2017

Page 3 of 3 ID#4374 31 3




STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
LOCAL YOUTHFUL OFFENDER REHABILITATIVE FACILITY CONSTRUCTION
AGREEMENT

FOR .

an entity of the state government of the State of California (“State™), and ; i
(“Participating County”), a Political Subdivision of the State. BSCC and;;qrt ‘?%County

WP

are referred to collectively herein as the “Parties,” and individually as a
RECITALS

WHEREAS, Participating County has proposed to build"g’%‘%% iytffi»ful offender
rehabilitative facili artlcularly described in EXhlb’it B at %ﬁ@ hereto (“Project”)
locatedat . _ (“Site”) under Article:3 oBChapter 1.5 of Division 2.5 of the
California Welfare and Institutions Code and the corres’ ond ing fegulations set forth in Title 15,
Division 1, Chapter 1, Subchapter 7 of the Cahform ‘ode of egulations (collectively, the
“SB 81 Financing Program™).

WHEREAS, this Agreement is being" ’&%@ ted concurrently with the execution of the
Project Delivery and Construction Agreefrgiie (“PDCA”) entered into between the Participating
County, BSCC, the State Public Worlks Boar iof tﬁe State of California (“Board”) and the
Department of Corrections and Re%abll' ation G‘Department”) The Department, the Board and
BSCC are referred to collectively.l he%‘“ 1 as “Agencies.”

%'i:zf

WHEREAS, the purp of this Agreement is to set forth the roles, responsibilities and
performance expectations , of the'Pasties with respect to the Participating County’s construction of
the Project under the autﬁo ty of the BSCC and the procedures for reimbursement by the State
of those Part1c1patm%€;@>ynty%’eosts eligible for reimbursement as provided for under the SB 81
Financing Prog/ . Tlsus;%greement is intended to be read in conjunction with the other
agreements ﬁec%f Sar, %gﬁhe construction and financing of the Project under the SB 81
Fmancmgﬁ‘ Prog including, without limitation, the PDCA and the other agreements described
in the& PDCA re‘“ 1?3%5 Nothing in this Agreement is intended to amend or modify the rights and
olgggatlortgtoi”he Parties under those other agreements including, without limitation, the PDCA.

HEREAS, the Total Project Costs for the Project shall be defined in Article 3,

Section 3. l(a) of the PDCA. The State will prov1de financing (“State Financing™) (up to a
maximum of | L (“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
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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 SB 81 Financing Program is predicated on the Board’s
ability 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: i

y *“ﬁi%‘%; .

ARTICLE 1. TERM AND TERMINATION %‘ ﬁ%&

A. Term. This Agreement shall commence on the Effective Dat é@ﬁiﬁwrmmate
upon the completion and State acceptance of the Final Audit (as defined bg ow, in Article 4(C))
unless terminated earlier as provided in Article 1(C) below. [ "

igz‘i 4<D> 6(B)(5),

Aishall survive

B. Survival. The provisions of Articles 1(C)(3), I(C)g@ 3(&))éf
6(B)(6), 9, 10 and 11, and Articles 3,4, 5, 6, 7, 8, and 10, 11 ofE, 555
termination of the Agreement. M ™

%%Q
C. Termination. §

1. BSCC in consultation withthe era;&genmes may terminate this

Agreement in the event any of the following evem;s or ce%ndltlons oceurs:
s

(a) Partlclpatmggﬁoun ’s Breach of a material term of this
Agreement, any Project Document ogégny Ai‘phc ble Laws provided Participating County has
not cured such breach in all respect,g ‘within such’ thirty (30) day period, which cure period may
be extended for a reasonable time wit the consent of BSCC if the Participating County
demonstrates that such addltl(gnalg" e ‘Iéiiyequlred to cure such breach in a diligent and
commercially reasonable marr&er ) I

)%, Termination of the PDCA as provided for in Article 2, Section
2.2(a)(iy~(v) and (b)uef the P@@A
55T, %%%

,;s 6 % (G} Substantive alteration of the scope, cost or schedule of the Project
without t@%@ndﬁ;wrﬁféﬁ approval of BSCC and the Board as required under this Agreement and
the PDG%; or ‘%
y ii§ o, %wﬁ (d)  Participating County’s refusal or inability to complete the Project
inam gnner consistent with the Agreement, and the other Project Documents (as defined below
in Artlc% 3) including all timelines, plans, and specifications as approved by BSCC, or refusal or
inability 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
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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
such additional time is required to cure such breach in a diligent and commercially reasonable
manner;

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

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

(d) In the event the Board determines the Participating @ unt
longer eligible for Project financing under the SB 81 Financing Program as'set, fo th 1n Artlcle L,
Section 1.2 of the PDCA.

3. In the event of termination as provided in Adgi ( )igl?and unless the
Parties agree in writing otherwise, Participating County shall, upon no fi“ ation, refund to the
Agencies an amount equal to all State Financing previously,di d§t .the Participating
County. Any State Financing so remitted to the Agenci {sgm be su Ject to interest equal to the
rate earned by the State Pooled Money Investment Accpunt. Par%rerpatmg County shall not be
required to refund any State Financing in the event of termination solely because, through no
fault of Participating County, the Board determmes 1t% sfeasible or appropriate to issue bonds
or is unable to issue bonds to finance the Pal;gmpatmg unty’s Project.
i,

4. Nothing in this Al’f’%le 1 m?ny way alters or limits the authority of BSCC

or the Agencies to withhold State Flr;aucmg mgac ordance with Apphcable Laws (as defined

below) or any other right or remedy ajlable to the State at law or in equity for breach of the

Agreement.
'\
ARTICLE 2. PR% JECF OFFICIALS

N

A. BSCC Representatlve The BSCC Executive Director or his or her designee shall
be the State’s repre%mt%y e €“Agency Representative”) for administration of this Agreement.
Any amendme}ktf" this, ?\greement including any exhibit, schedule or attachment hereto, shall
be binding oﬁ%e%tate only if signed by the Agency Representative. This Article 2(A) shall not
limit any Pe%lr ments “for amendment of any other agreement that is a Project Document.

?

}i% ﬁarhcmatmg County Construction Administrator. The Participating County has
1 n;EEdQé%?@ounty Construction Administrator as identified below.  Participating County agrees
that 1(%@(30unty Construction Administrator shall be its representative for the administration of
the Agreikement and shall have full authority to act on behalf of the Participating County.
Participating 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

3 ,
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Administrator.

County Construction Admlnlstrator:
Title:

Address:

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

C. Participating County Project Financial Officer. The Part101paung%§%¥ty has
appointed a Project Financial Officer as identified below. Participating Cgf agrees that its
Project Financial Officer shall be responsible for establishing an ofﬁmg ct ﬁlge and a
separate account for depositing of funds paid under this Agreement anci nsu that project
accounting procedures and practices are in accordance with gene ac% ied government
accounting principles and practices (see Accounting Standards® and Procedures for Counties,
California State Controller, Division of Local Government Hiscal A(, a1s) with adequate
supporting documentation maintained in such detail so as‘te. pv1de§an audit trail which will
permit tracing transactions from support documentation, to the ac€ounting records, to the
financial reports and billings. Participating Count;g&%gr : thqtﬁall fiscal documents, including all
invoices and expenditure statements, required to binitted to BSCC shall be certified for
accuracy by its Project Financial Officer.

Project Financial Officer: ’jg
Title: L
Address:

City, State, Zip =«
Telephone: |
Facs1m11eg %
Email: ¢

iy
D. Part%f‘ in; &ountv Project Contact Person. The Participating County has
appointed a Cﬁuntg Pr%j ct ‘Contact Person as identified below. Participating County agrees that
its County Prof t“@mﬁact Person shall be responsible for coordinating and transmitting
1nforma£10n t

@@S@C and receiving and disseminating information from BSCC. Participating
Counﬁ,y agrees that all communications given to its County Project Contact Person shall be
bindi %as‘%’t’f gfpgen to the Participating County.
Lt

%%g‘gg’ County Project Contact Person
: Title: :
Address:
City, State, Zip:
Telephone:
Facsimile:
Email:
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Either Party may change its Project representatives upon written notice to the other Party.

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 hQrem as
the “Project Documents”: (1) BSCC Local Youthful Offender Rehabilitative Facility®

’%%g

Construction Agreement Standard Conditions attached hereto as Exhibit A (2) Pasticip
County’s Project Proposal [Insert Name and Date ; ; 'Proy
(“County Project Proposal”); (3) County PI‘O_]GCt Descr1pt1on Detall and B g
Description”) in the form attached hereto as Exhibit B; (4) Ground Leasg}ﬁ nght o&@n‘cry for
Construction and Operation, Facility Lease and the Facility Sublease a%glo% &y/s are defined

in the PDCA; and (5) the PDCA.

B. Applicable Laws. The Participating County agré@§ @ ori‘;"plfi}iwith all federal,
state or local laws, regulations, rules, ordinances and guidelines ap%Aa;ble to the construction of

the Project including, without limitation the following gggllgctlﬂgely pplicable Laws™):
{ s

1. The Minimum Standards for ‘emle Fa?mhtles and 2007 Local Youthful
Offender Rehabilitative Facility Construction Financi am regulations contained in Title
15, Division 1, Chapter 1, Subchapters 5 and 7 o‘ he California Code of Regulations (“CCR”).
V. ’
2. The Minimum Star‘i%aﬁgds fcfi‘z Juvemle Facilities and the fire and life safety

regulations contained in Title 24 of t];}f;CCR*%g

;}

3. Cahfomlaﬁfui" 4

4. Callforri En\?ﬁronmental Quality Act (CEQA) contained in Section 21000
et seq. of the Cahfomla%bhc %;aagurces Code and Title 14, Division 6, Chapter 3, Section
15000 ef seq. ofthe CC

Contract Code.

5% ?ﬁ} untlng Standards and Procedures for Counties, California State
Controller, Dfag;sr 13$0f [ecal Fiscal Affairs.
’é? i§§§§. e
% z%é % Construction Financing Agreement Administration and Audit Guide.
, 4 b iC. %‘ um=Incorporation of Approved Changes. Upon their completion, all Participating
County, assurances and submittals, submitted to and approved in writing by BSCC are
1ncorp01§a’ted herein by reference and made a part of this Agreement.

D. Precedence. In the event of any inconsistency in the Project Documents, except
as otherwise provided herein, the inconsistency shall be resolved by giving precedence in the
following order: 1) PDCA; 2) the Ground Lease (as defined in the PDCA); 3) this Agreement
including the BSCC Local Youthful Offender Rehabilitative Facility 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
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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 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 {’%
A

Participating County agrees to the following covenants, assurances and submmtals
E%ﬁiz s;%;f:?f%

A. Participating County’s Construction of Local Youthful Ofﬂender R%habllltatlve
Facility. The Participating County shall construct the Project to ensur ableacomphance
with all Applicable Laws, and Participating County agrees that State Fix ae@cm% .and Cash (hard)

Match funds shall not supplant funds otherwise dedicated or apprap: }%J onstruction
activities. No review or approval provided by the State, the Agégfl 0 State Fire Marshal
of documents or submittals shall relieve Participating Count_y of 1tswb?’%atlon to design and
construct the Project in accordance with this Agreement.ahd a % icable Laws including,
without limitation environmental, procurement, safety and heal e SB 81 Financing Program,
and Titles 15 and 24 of the CCR. The Agencies’ revie nd approval of any Project Document
is for the Agencies’ purposes only. No alleged faflure ‘or ovetsight related to the Agencies’
review of the Project or the Project Documents sh%%‘be nstrued as a waiver of any rights of the
Agencies or the State of California, or consffje mego cuse to performance by Participating
County under this Agreement or any othér ﬁgreen‘]{ent All Plans (as defined below) prepared by
the Participating County shall be consrstent wﬁ;h the Participating County Project Proposal.

B. Valley Fever. Caht% 1s one of several states in the country with soils that may
contain spores known to causg th 1$ease Coccidioidomycosis (sometimes called “Valley
Fever”), which spores may be' nsm;gtted through contact with dirt and fugitive dust associated
with construction activif] f;, The Pafticipating County shall disclose this information to
contractor in or pri to exe%gtlon of a Construction Agreement. The Participating County, its
contractor and any ‘ék e er%”ubcontractors shall take appropriate precautionary measures
designed to mmﬁ@ze %he exposure of their respective employees and other workers, Agencies’
employees an %; S Esi dividuals or personnel who may be present during construction activities.

i, ﬁec{)rd Keeping and Audit Requirements. Participating County shall keep such
ful anc} d%allgd account records as are necessary for proper financial management of the
PrOJéet ‘Participating County shall maintain a complete and current set of all books and records
relatingito the design and construction of the Project. Agencies shall be entitled, upon forty-
eight (48) hour written notice, to inspect all books, records, and accounts kept by Participating
County relating to the work contemplated by this Agreement. Within ninety (90) calendar days
after Final Completion (as defined below), Participating County shall deliver to Agencies a
financial 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
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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
and all exhibits and schedules attached hereto or thereto and all Applicable Laws.

E. Project Plans. In addition to all submission requirements under the PDQA~1 the
Participating County shall submit to BSCC the architectural and design documents, d
specifications, calculations, general and special conditions, submittals, Project budg cts
schedules and contracts (collectively, “Plans™) within the time frames as spec1ﬁcall
Exhibit B and as otherwise may be required by the Project Documents and p T lia
a condition to the financing to be provided by the State through interim figncing Ox, gkxe sale of
the Bonds, Participating County shall cause to be prepared, in a form that af @efgadﬁ to construct,
all required Plans and bid documents necessary to solicit bids, and comﬁ% the Project on time
and within budget. Participating County is solely responsible for4 r§ng ‘alt Plans and other
documents for the public bidding process, as provided by Appl’i‘*é@;%iaﬁﬁé Participating County

shall not solicit bids for the Project until BSCC, together with the State Fire Marshal, have
approved the final construction documents and spec1ﬁcatc%ns %g%(j the Department of Finance has
approved these documents and specifications.

F. Construction. Participating Countﬁ% %@#@”%onsible to contract for all design
and construction services, and shall manage the day to-}y design and construction of the
Project. Participating County shall cause }gﬁ‘ Signand construction of the Project to be
consistent with the requirements, limitations; and éther terms of this Agreement, the Project
Documents, all Applicable Laws, as well as aﬁ@@ﬁer agreements between the Agencies and
Participating County. % e ‘

G. Operation of hocals%autﬁﬁﬂ Offender Rehabilitative Facility. Participating
County shall be responsible to'; jaintain the local youthful offender rehabilitative facility upon
Final Completion and staff and opéf”é te the local youthful offender rehabilitative facility no later
than ninety (90) daxs aftefi%mal Completion.

\ 4
To! essr?ﬁﬁ Services. Participating County shall be responsible for providing all
necessary prﬁsig,zgg%sé‘mces in order to carry out the design and construction of the Project.
Partlclpaﬁfagé‘{%puﬁ; shall obtain all professional services from properly licensed design
profeggénals All Ia%ans prepared by such design professionals shall bear the signature and seal
o%;he deﬂ% gréfessmnal All construction work on the Project shall be performed by properly
hcertgﬁ\contractors and subcontractors. Participating County is encouraged to utilize a qualified
constn%pfon manager and claims avoidance experts to facilitate timely and efficient construction
of the Project.

L. Completion of Project. Participating County agrees to proceed expeditiously
with, and complete, the Project in accordance with the Project Documents and Plans as approved
by the BSCC and the Agencies and/or as incorporated in all provisions of this Agreement.
Participating County acknowledges and understands that failure to meet application assurances,
construction timelines and any other milestones or timelines as set forth in the Project
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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
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 tl}g;,BSCC.
Minor modifications to the Project do not require BSCC approval, but must be docug

S

énted and

reported on routine progress reports to the BSCC. Without limiting the foregoing% B
approval shall be required upon any of the following events or circumstances: 4

E

. i, 1%; b, .
1. more than minor changes which affect the design S,QCORS Bf§$e Project;
2. a delay or change in the date of substantial completion‘or, Final
Completion; h
] ) ' q‘ y
S‘ﬁé*ias; . :%ss ﬂﬁg . .
3. a more than minor change to the desﬁLgn, location,,size, capacity or quality

of major items of equipment. As used herein “substantial} 1
Administrative Manual, Section 6863. As used herein a minor chanige is any change which does
not rise to the level of a substantial change under th% State Administrative Manual, Section 6863;

4, a change in approved bud et cate‘%ories or movement of dollars between

slas de 1i§ed in the State

s

budget categories as indicated in Exhibit Bt

e

5. any change thag Woufg%ﬁnpﬁct BSCC or State Fire Marshal construction or
operational regulations including, »ggyth"vut limi%ﬁtion, Titles 15 and 24 of the CCR, or which
affects the security or fire and life saf g‘ of the facility.

Participating County e%rees tEat its County Construction Administrator will give prompt
notification in writing tocthe B§%@f the occurrence of any of the above events and report any
substantial modiﬁcation%s“g the Agreement for Construction with its contractor. BSCC shall
notify the Departmé;};gg%gﬁsi Eggnt with Article 4 of the PDCA, and the Department shall make a
Scope Change gg%ué%t i%%%he’;Board. Approval of this Scope Change Request by the Board shall
be required béfore matetidl change to the Project Documents or other substantial modification to
the Proj e&&ﬁgy He made by the Participating County.

P lézﬁ»no e\féntx}Shall any budget changes be authorized which would cause the amount of

T@%P‘mjﬁﬁﬁésts to be exceeded unless the Participating County covenants to fund such excess
with Tawfully available funds and with the consent of the Agencies and so appropriates such
funding”

ARTICLE 6. PROJECT FUNDING

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

B. State Financing Obligations
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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
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, howevergthe
State’s obligations to reimburse Participating County for any State Financing is conl;ﬁfg%gt on (1)
the availability of Interim Financing and (2) even if Interim Financing is provided;‘%]g'e su%iggisful
sale of bonds sufficient to cover all remaining Eligible State Costs. State Finapging shall be-
subject to the terms and conditions set forth in the PDCA. N

2. Eligible State Costs subject to reimbursement shall 1
circumstance exceed Maximum State Financing. Because the funds to béip:
Participating County shall be obligated to complete the Project withi additio
Financing. No additional State Financing will be available, and Rartieipating County should take
all necessary precautions to ensure that the Project is desigﬁé‘z and ‘eonstructed within the Project
budget. The Participating County shall be responsible geﬁ%ny§%,%§ts;§exceeding the Total Eligible
Project Costs. . =

3. State shall reimburse the ng ﬁ%unty for Eligible State Costs
provided Participating County’s performance,of the Projéct is consistent with the Project
Documents, including the Construction Sgﬁf%du éi%@ﬁ“d‘?f’articipating County is not in breach of
any term or condition of this Agreement, af‘i%Projgct Document, or any Applicable Law. At
mutually agreed upon intervals as setforth 1n%§_ Hibit A, Article 7, Participating County shall

submit to BSCC a reimbursement ’f‘ﬁ%%xgst for payments of Eligible State Costs for which

Participating County has alre%d?*‘i?i%;d by,
4. BSCC 1%‘}& rejéct any invoice or item on an invoice should it be

=

determined that such in ﬁ’% ice or itetn is ineligible for reimbursement under the terms of this |
je uments or any Applicable Laws (“Improper Expenditure”). i
Should it later be determingd Participating County has been reimbursed for an Improper |
Expenditure or't e Std%‘e;l;as made a payment to Participating County in excess of the amount for i
|
|
|
\

Agreement, the Project D%%

which the State'j 5/ 'lﬁﬁga%ed (“Excess Payment”), BSCC may withhold future payments or
repaym%ﬁts 1n§am(%g,nts equal to the Improper Expenditure or the Excess Payment. In the event
the amount of a% Ifilproper Expenditure exceeds the total reimbursement amount due
Pagﬁciggtﬁ%ga@éfunty, or should the discovery of the Improper Expenditure or Excess Payment
occuﬁﬁﬁér payment of the Withhold Amount (as defined below), Participating County shall
immedf%&fély pay to BSCC the amount of the Improper Expenditure or Excess Payment.

5. At such time as the unreimbursed balance of the Eligible State Costs
equals five percent (5%) of the total Eligible State Costs (“Withhold Amount”), BSCC shall
withhold that amount as security for Participating County’s performance of all its obligations
under this Agreement. The Withhold Amount shall be released upon satisfaction of all of the
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

SB 81 — Design-Bid-Build BSCC Construction Agreement July 16,2014




Summary Report, (c) Participating County has staffed and operated the local youthful offender
rehabilitative facility 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.

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 Valu, W,

%

C. Participating County Funding. Subject to all terms and prov151ons
Agreement, the Participating County agrees to appropriate and spend cash (hffrd)
as provided in Exhibits A and B (“Cash (hard) Match™). Subject to all " y nd p{OVISIOHS of
this Agreement, the Participating County agrees to provide in-kind (so 4t¢h in‘accordance
with Exhibits A and B (“In-kind (soft) Match™). Participating County'ag eeizs%%@* expend Cash
(hard) Match funds on a schedule that is at least pro-rata with thesﬁ%lscenta pendlture of
Eligible State Costs. ‘x d

N,
ARTICLE 7. ADMINISTRATIVE OVERSI"G%’E BY BOARD
Qw
Notwithstanding any other term or condition of #his Aggeement or any other Project
Document, the scope and cost of the Project shall’be s "ﬁ%e@@ftfo approval and administrative
oversight by the Board, as required by Callforma elfare and Institutions Code Section 1971.

ARTICLE 8. PERF ORMANE;E A ?
Participating County shall rgc %i« e the c%wtractor to procure and maintain a payment bond
and a performance bond each of, 15‘,1&%shall be in an amount not less than one hundred percent
(100%) of the contractor’s totgf contractiprice as set forth in the agreement between Participating
County and contractor. The bonds shall be issued by one or more surety companies acceptable
to the Agencies. The pa:g ormanéesbond required by this Article 8 shall name the State as an
additional beneficiary un a%the bonds.
@}g i
A EELCLE:%%E g’INDEMNITY

PAYMENT BONDS

A&xﬁguﬁﬁ %‘f@ahfomla Welfare and Institutions Code Section 1974, the Participating
County k ereb}gg‘agre%’s to indemnify, defend and save harmless the State, including but not
hm}ted tag;he Bgard the Department and the BSCC, and each of their respective officers,
mbers directors, officials, employees, subcontractors, consultants, and agents
(colle&t vely, “Indemnitees™) for any and all claims and losses arising out of the acquisition,
design, %%nstructlon 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.

ARTICLE 10. DISPUTES

Disputes arising under or relating to this Agreement shall be resolved in accordance with
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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
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 sigrgag
below, the Participating County’s authorized representative represents and warrants gmt the
Participating County has read and understands these general terms and condltlons,i

ARTICLE 12. COUNTERPARTS

This Agreement may be executed in one or more counterparts, {y ne
contain the signatures of more than one Party, but all of which when ta%ql to‘ga;her shall
constitute one and the same instrument, notwithstanding that all B%@s év%% . not signed the same
counterpart hereof. v

11 s T—
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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: 7

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 attached to
the Agreement Eligible State Costs also must be eligible for lease- -revenue bond rfiancmg

Fmancmg Program regulatlons and any other Applicable Laws. Such Eli ;fblegta ¢, Costs shall
include, but are not limited to, the items set forth in subsection (1) throu‘gh 4y below
Partrcrpatmg County shall receive BSCC’s written consent prior to Parﬁ, atiig,€ounty’s
incurring the expense for any Project costs not listed below and fi ich %g}fmpatmg County
wants State reimbursement provided such expenses do not fall ﬁﬁth ﬁrcrpatlng County Costs
as defined below in subsection (B). 4 i’&

1. On-site costs of facility construcf( ion of M‘SCC approved local youthful
offender rehabilitative facility project, 1nclud1ng s1te rk atlon (eligible for State Financing or
Cash (hard) Match). « , %

2. Fixed equipment 1tern§§?e;; gating, ventilation, air conditioning,
plumbing, lighting, communications, surveiilance%‘securlty and life/safety equipment, etc.) as
necessary for the operation of the BSEC-approved local youthful offender rehabilitative facility
(eligible for State Financing or Casg, (har\d) Mat%h)

3. Fixed f rms §g§ items (e.g., built-in and/or permanently affixed counters,
tables, cabinets, seats, etc.) as‘pecessary for the operation of the BSCC-approved local youthful
offender rehabilitative fa&:ty (gl’fglble for State Financing or Cash (hard) Match).

4
4. A @alnste IF“‘mon of existing fixed equipment and furnishings as necessary for

the operation ofithe B C3 approved local youthful offender rehabilitative facility (eligible for
State Frnancrf%ori(:ash thard) Match).
W )

‘%

‘Rarti€ipating County Funding for the Project shall be a minimum of || ‘
(%) of the Total Eligible Project Costs. (Note to drafter: Large and Medlum countles
must prov1de a mlmmum of 25%; “Small Counties” (countles w1th a general population below

minimum of at least . | _ percent ( %) of the Total Eligible Project Costs as Cash (hard)
Match funds. (Note to drafter: Large counties must provide a minimum of 10% and Medium
and Small counties a minimum of 5%.) 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:
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1. Items eligible for Eligible State Costs as described above;
2. Architectural programming and design (by consultants and contractors);

3. Preparation costs for full or focused environmental reports (for activities
by consultants and contractors); and

4. Construction management (for activities by consultants or cont}r}z@rs}.

C. Participating County’s In-kind (soft) Match funds cannot exceed »percent
(%) of the Total Eligible Project Costs. (Note to drafter: Large counties cannot exceed 15%
and Medium and Small counties cannot exceed 20%.) In-kind (soft) Match furid$*may,be kept at
the maximum allowable or reduced for each dollar that Cash (hard) Matc funds‘}lggé%pcreased
beyond the required minimum. In-kind (soft) Match funds may be claimiedifor P t related
costs for activities performed by Participating County staff or consultant Eligible In-kind (soft)
Match funds only includes: ' *%1%?;

o T
1. Eligible State Costs and Cash (hard) Matcﬁ*&\n‘ds

2. Audit of Total Eligible Project Co’éf;at the, C@%clusmn of the Project (staff
salary/benefits of independent Participating County auéltor or ervices of contracted auditor);

3.
related to the Project);

4. Site acquisition cost OEcunént fair market land value supported by
independent appraisal (on-site land rﬁy regar%?ﬁss of acquisition date) and as approved by the
Department of General Services. This, ¢an be claimed for on-site land cost/value for new facility
construction, on-site land cost/valuigy Fa.closed facility that will be renovated and reopened, or
on-site land cost/value used for expan?smn of an existing facility. It cannot be claimed for Jand

cost/value under an existing opetational detention facility;

Partﬁi ting County administration (staff salary/benefits directly related
to the Project fo%ctlwtlegaf r August 24, 2007); and

6y "mmiPransition planning (staff salary/benefits and consultant activities directly
related tg theéﬁroﬁé for activities after August 24, 2007).
ﬁ;a% ;‘

,&& ‘. Wi 3;gPartlclpatmg County shall not under any circumstance be reimbursed by the State
from’ Egard interim financing sources, lease-revenue bond funds or from any other financing
source fpr 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 SB 81 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:

A-2

SB 81 — Design-Bid-Build BSCC Construction Agreement




1. Those Project Costs that are determined by the BSCC to be unreasonable
Or unnecessary costs.

2. Off-site costs, including access roads and utilities development, outside of
a reasonable buffer zone surrounding the perimeter of the security fence, local youthful offender
rehabilitative facility building, and parking lot.

3. Local youthful offender rehabilitative facility personnel and opeg@;\onal
costs and related costs of supplies. AN
(N
4. Construction management functions (ineligible for State Flnanclng,%%

eligible for cash (hard) match only if performed by consultants or contractors® uthie
county work force, eligible for In-kind (soft) Match if performed by Partlc atmg ib.?unty-pald
employees). » >

5. Architectural programming and design (ine g{ble fS nState Fmancmg,
eligible for cash (hard) match only if performed by consultants-6, cmﬁra’*@io outside the regular
county work force). g:%

6. Landscaping (Except as expressly provﬁ%@kb% BSCC Bulletin 11-LYORS
04 dated March 2, 2011). )

7.
8.
(.sfiféa %*;%5 EE . .
9. Moveable equipment and'moveable furnishings.

A

10. Preparaﬂon%f%ﬁf ironmental Impact Reports (ineligible for State
Financing; eligible for Cash (éard) Vi % only if performed by consultants or contractors outside
the regular county work éforce, Lklbi}e for In-kind (soft) Match if performed by county-paid
employees). :

E «§g % E %;é”

11. ™, B%sn‘us ‘Payments for early completion of work.
¥ ,;;igﬂ{irest charges for late payments.

‘ g ©  Interest on bonds or any other form of indebtedness required to finance
¥

Prgject c%& S,
%a% 14.  Costs outside the scope of the BSCC-approved Project.

15.  Fines and penalties due to violation of or failure to comply with federal,
state or local laws, ordinances, or regulations.

16.  Personal injury compensation or damages arising out of or connected with
the Project, whether determined by adjudication, arbitration, negotiation, or otherwise.
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17.  All costs incurred in violation of the terms, provisions, conditions, or
commitments of this Agreement.

18. Travel and per diem costs.

19.  All costs attributable to Participating County building permit fees,
sewer/utility use or unit fees, and/or building inspection fees.

P,
20.  All costs arising out of or connected with contractor claims ag{@f st the
Participating County, or those persons for whom the Participating County may be y éarléi;sly
liable, including, but not limited to, any and all costs related to defense or settlement-of such”
claims. é%ﬁ?‘&

Y

21.  Maintenance costs. p \9}* ; L

S, p
RN gy
23.  All costs arising out of or attributable ,éo Part1c1papng County S
malfeasance, misfeasance, mismanagement, or negligenc o8, %

24, Temporary holding or court holding facﬂmes.

22.  Supplanting of existing construction, progr

'3'«

g*’ 50
25.  Local youthful offender rekéﬁ%ive facilities or portions thereof
operated by jurisdictions other than the Participating Co&nty

ARTICLE 2. PARTICIPATING COUNW %(J%NERAL RESPONSIBILITY

Participating County is soleﬁf rc;spons1ble for design, construction, operation, and
maintenance of the Project as ;é?’mgﬁed%m Exhibit B of this Agreement. Review and approval of
plans, specifications, or other ocuments f;y BSCC, the Agencies and the State Fire Marshal, is
solely for the purpose of, ropela?%dmlmstratlon of State Financing by the BSCC and the Agencies
and shall not be deemedl %reheve or restrict the Participating County’s responsibility.

b
ARTICLE 3. PAﬁﬁ@IﬁP%TlNG COUNTY ASSURANCES AND COMMITMENTS

|
A. A %Jofm, 1arfce with Laws and Regulations. This Agreement is governed by and

shall be frﬁ?ﬁ%cté‘d in accordance with the laws of the State of California. Participating County
shall at ill t1me§§comply with all Applicable Laws (as defined in the Agreement).

fgg
i W Fulﬁllment of Assurances and Declarations. Participating County shall fulfill all
assura%m , declarations, representations, and statements made by the Participating County in the
County Pr O_]eCt Proposal, documents, amendments, and communications filed in support of its
request for lease-revenue bond funds including adoption of a BSCC approved staffing plan for
staffing and operating the facility in accordance with state standards within ninety (90) calendar
days of construction completion.

C. Use of State Financing. Participating County shall expend all State Funds and
identified matching funds solely for Eligible Project Costs. Participating County shall, upon
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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, provisions, 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. ,gf %

E. Compliance with Deliverables, Drawings, and Specifications. Partlcl
County agrees that deliverables, drawings, and specifications, upon which I}Qmea i
subcontracts are awarded, shall be the same as those submitted to and appmv;gg byﬂ;g BSCC

F. Prime and Subcontracting Requirements. In accordance\wi
this Agreement, the Participating County may contract with pubhs‘i;eg ,\4m(até eontractors of
services for activities necessary for the completion of the PrOJect PartiCip
that in the event of an inconsistency between the Agreementiand aﬁy ther Project Document
and Participating County’s Construction Agreement w1th a.cont actor, the Project Documents
will prevail. Participating County shall ensure that the icontracto mplies with all requirements
of the Project Documents and all instructions of t {%ﬁ%ﬁy Constructlon Administrator

regarding compliance with the Project Documents.

Participating County assures that %zr ar ‘l*ﬁ»aet awarded by the Participating County,
such insurance (e.g., fire and extended cové ;r ge, Workers compensation, public liability and
property damage, and “all-risk” coverage) as l%cu%tomary and appropriate will be obtained.

ﬁa%

Participating County a ‘1ts contractor will list construction costs according to the
CSI Divisions for the approve Sch@u ¢0f Values. Since certain portions of the Project may
not be eligible for State F1nan01ng in all requests for reimbursement, the Participating County’s
contractor shall separateﬁijg list V&%ﬂ%ﬁmot eligible for State Financing, and the County Construction

Administrator shall 1denf1§ﬁguch work for the contractor.
A

Panlclpaﬁmg é‘gungty agrees that it is the County Construction Administrator’s
responsibility* %gfzg 1deﬁa liaison between the Partlcxpatlng County, the BSCC, and its
contractoﬁ%ﬂwgggtmg County agrees that its contractor is not responsible or required to
engage directidisCussion with the BSCC or any representative thereof, except that the
corﬁﬁct &shall n good faith exert its best effort to assist the Participating County in fully
con%‘gly%hg with all requirements of the contract.

\
fﬁ”g;rticipating County agrees to place appropriate language in all contracts for work on the
Project requiring the Participating County’s contractor(s) to:

1. Books and Records. Maintain adequate fiscal and Project books, records,
documents, and other evidence pertinent to the contractor’s work on the Project in accordance
with generally accepted accounting principles. Adequate supporting documentation shall be
maintained in such detail so as to permit tracing transactions from the invoices, to the financial
statement, to the accounting records, and to the supporting documentation. These records shall
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be maintained for the period set forth in Article 5 below, and shall be subject to examination
and/or audit by the BSCC or designees, state government auditors or designees.

2. Access to Books and Records. Make such books, records, supporting
documentations, 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 %P;t%:e state to
audit records and interview staff in any subcontract related to the performance of % Ty,
Agreement. ", ) 4

3. Contractor Advisement. Be advised that a partial %ﬁrc%?\ﬁg’ancing for
the agreement between the Participating County and contractor for co ru&:ﬁn «osfé}lhe Project is
the State Financing, and that the Participating County may not have f&m fihafice the
Construction Agreement independently of the State Financing. Thigag nﬁd%{shall in all ways
cooperate with the Participating County and the BSCC in mainf‘éiigi}?g:a 0od working
relationship. The contractor shall cooperate as instructed byithe C%gn&*(lonstruction

Administrator in resolving any disputes arising under t%e%g%‘%{g}fg

ARTICLE 4. PROJECT ACCESS

. g&!g

To the extent not inconsistent with th :;;*»iBon%Documents, as that term is defined in
Article 1, Section 1.1(a) of the PDCA, atﬁ“l“l%%fﬁ%@ugng construction of the Project and after
final completion, the Participating Cotirt shﬁ]} provide to employees, subcontractors, and
consultants of the Agencies reasonable unrestricted access to observe, monitor and inspect the
Project. The Agencies’ access tosacf; Semve, monitor and inspect shall include the right to review
all documents and files relati%g.;,st;%?;’a%Eroject, as well as construction on the Site, including all
tests and inspections relating%g desf%%x oFconstruction of the Project.

ARTICLE 5. RECORBDS e’

Partimpatlri*g%}ggg Shiall establish an Official Project File, as defined in Article 7,
Section 7.1 of h"égPDC% :
« > \p

Partici E%ﬁiﬁzmy shall establish separate accounting records for receipt, deposit, and
disbursement 6§I§f%all§fProject funds as specified in Exhibit A Article 9.

‘{;{?:Raﬁ?éfﬁﬁting County shall maintain books, records, documents, and other evidence
sufficient to reflect properly the amount, receipt, and disposition of all Project funds, including
State Fi%z’éncing, any matching funds provided by the Participating County and the total cost of
the Project. The maintenance requirements extend to books of original entry, source documents
supporting accounting transactions, the general ledger, subsidiary ledgers, personnel and payroll
records, canceled checks, and related documents and records. Source documents include copies
of all awards, applications, and required financial and narrative reports. Personnel and payroll
records shall include the time and attendance reports for all individuals reimbursed under the
award, whether they are employed full-time or part-time. Time and effort reports are also
required for consultants and contractors. Supporting documentation for matching funds, goods
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or services shall, at a minimum, include the source of the match, the basis upon which the value
of the match was calculated, and when the matching funds, goods, or services were provided.
Receipts, signed by the recipient of donated goods and/or services should be issued and a copy
retained. Generally accepted government accounting principles and adequate supporting
documentation shall be maintained in such detail so as to provide an audit trail which will permit
tracing transactions from the invoices to the financial statement, to the accounting records, and to
the supporting documentation for the purpose of determining compliance with Section 10115 et
seq. of the California Public Contract Code, Section 8546.7 of the California Governm mCode
and Title 2, Division 2, Chapter 3, Subchapter 10.5 Section 1896.60 et seq. of the C@
applicable).

Participating County shall maintain all records for the period set fortl&ln the
(“Record Maintenance Perlod”) Participating County agrees to protectsgecoxds

access must be assured All Participating County records shall "‘%a at’ fl‘l reasonable times
to inspection, examination, monitoring, copying, excerpting, transcrib §and audit by the BSCC
or designees, the Agencies, and by state government aud1t0r’§ or designees. If any litigation,
claim, negotiation, audit, or other action involving the records' h%bgen started before the
expiration of the Record Maintenance Period, the records mustébe retained until the completion
of the action and resolution of all issues which arisesfi Wit or 0 ﬁfuntll the end of the Record
Maintenance Period, whichever is later.

ARTICLE 6. ACCOUNTING AND AUEfT R

B .

All funds received by the Pammpatmg%%q nty shall be deposited into separate fund
accounts which identify the funds 4nd clearly show the manner of their disposition. Participating
County agrees that the audit a;;}é?a(zggougtmg procedures shall be in accordance with generally
accepted government accoun%ng prlﬁsclp%ﬁs and practices (see Accounting Standards and
Procedures for Counties, Cali ognia S’tate Controller, Division of Local Government Fiscal
Affairs) and adequate supportlng cumentation shall be maintained in such detail so as to
provide an audit trail thE?ﬁWlll permit tracing transactions from support documentation to the

Sy T
accounting records to, ’Fhes- ancial reports and billings. Participating County further agrees to
the followmgégufﬁ reqﬁgements

Ry gy
A "%, Préspayment Audit. Prior to the deposit of State Financing into the separate

account, the BSC may require the Participating County to have a system audit performed by an
auditor atts@cfory to the BSCC to ensure that the Participating County’s accounting system
meé%ﬁgenerally accepted government accounting principles;

B. Interim Audit. The BSCC reserves the right to call for a program audit or a
system audit at any time between the execution of this Agreement and the completion or
termination of the Project. At any time, the BSCC may disallow (that is, deny both use of funds
and any applicable matching credit for) all or part of the cost of the activity or action determined
to be not in compliance with the terms and conditions of this Agreement, or take other remedies
legally available; and,
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C. Final Audit. Within ninety (90) calendar days of Final Completion, the
Participating County must obtain and submit a final program audit to the BSCC (see
Construction Financing Program Agreement Administration and Audit Guide). The audit shall
be prepared in accordance with generally accepted auditing standards and government auditing
standards for financial and compliance audits. The audit may be performed by the Participating
County subject to the terms hereinafter described, or the Participating County may hire, at
Participating County cost, an independent auditor to complete the final audit. Participating
County should obtain assurances that the personnel selected to perform the audit collecively
have the necessary skills. It is important that a sound procurement practice be followe when
contracting for audit services. Sound contract and approval procedures, includingthe mdﬁﬁé&ring
of contract performance, should be in place. The objectives and scope of the %ud sh 1d be
made clear. In addition to price, other factors to be considered include: thesesponsiveness of
the bidder to the request for proposal; the past experience of the bidder; a@illamht}‘/\%f bidder
staff with professional qualifications and technical abilities; and whethgg th ”'ddgifr organization
participates in an external quality control review program. It should be*ré%i d that these steps are
important whether the Participating County is hiring auditors ff%’ﬁ%@“ [¢"CPA firm or within

N Y

its own internal auditing unit.

Since the audit function must maintain organizat;f‘t’)‘%f*ra %ﬂggpe}dence, the County
Financial Officer for this Project shall not perform aud%s of the contract-related activities. If the
Participating County internal auditor performs thgfafagl ﬂ;}gé}gﬂitor must be organizatic?nally
independent from the Participating County’s accguntirig%gﬁ& project management functions.
Additionally, Participating County internal auditots, whoreport to the Project Financial Officer,
or to whom the Project Financial Officer ¢y ortéggs%l;kffmt)t perform the audit. The person
conducting the audit shall be a certified puBTaﬁ%'acci%untant, unless a Participating County auditor
completes the audit. Failure to con%pﬁf'with tf”?*é’sg qualifications standards could result in the

Ay >

rejection of the audit report.

At any time, the BSC%gnayﬁis:ﬁ%w (that is, deny both use of funds and any applicable
matching credit for) allrr%r part ’gig%he Eost of the activity or action determined to be not in
compliance with the te ‘f‘«‘%and cori’t‘ftions of this Agreement, or take other remedies legally
available. S\ &y
;resé{if*vgs&the right to have an audit conducted (at the BSCC’s expense) at any

titiewof the Agreement up to and including the final audit of the Project.

The %S
time betweqn eXi

E% 7. EE%ORTS
Y W

f?isaniic%ﬁipating County agrees to submit 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 in the reporting period. Not submitting invoices and progress/final
reports in a timely manner may result in disbursements being withheld. In addition, Participating
County shall immediately advise the BSCC of any significant problems or changes arising

during the course of the Project.

ARTICL
Ay,

Without limitation of the foregoing, the following reports are required:
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A. Fiscal Invoice and Progress/Final Report. Participating County agrees to submit
fiscal invoices 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 mterval fiscal and | progr
report must be submitted within forty-five (45) calendar days after the end of [indic
The due dates for the invoices and progress reports are no later than:

B. Final Fiscal Invoice and Project Summary. Bart‘;\laé'tmg*County agrees to submit
to the BSCC a Final Fiscal Invoice and Project Summaryon t @ap ggoprlate form provided to the
Participating County within forty-five (45) calendar days of the scheduled construction
completion date identified in Exhibit B. The reportsshall clue?le but not be limited to, total state
funds and match expenditures made by budget d1v1s10;%& §%!ﬁ&State Financing received,

remaining State Financing requested, numbergaf BSCC- %ated beds added and modified, number

k.

of special use beds added and modified, zfa a de leq deSCI‘lptIOH of the finished Project
including pre-construction and post-construc ion éwtographs or other visual material suitable for
public distribution. For purposes oﬂsfﬁls Exhibit-A, “BSCC-rated beds” means the number of
beds dedicated to housing youthful %ﬁ; fiders for which a facility’s single- and double-occupancy
cells/rooms or dormitories wer ﬁ%nn d.and designed in conformity to the standards and
requirements contained in Titles 15 and 24 of the CCR. “Special use beds” means beds for the
purpose of appropriatel housmfg offenders in medical, mental health, or disciplinary rooms,

cells or units that are pla; med and demgned in conformity to the standards and requirements
contained in Tltlesskﬁ an&%%gf the CCR.

ARTICLE 8 er.ag;g\ﬁ‘El'HH@Lé%ING OF STATE DISBURSEMENTS
i%;;;g g;;?f
/fd Jigf%ﬁB @C may withhold all or any portion of the State Financing provided for by this
Agrqemeg[ in tfge évent that:
gf% g
1. Participating County Breach of Agreement. Participating County has
materla}ly and substantially breached the terms and conditions of this Agreement or any other
Project Document.

2. Insufficient County Funds. Participating County is unable to demonstrate,
to the satisfaction of the BSCC’s Executive Director, continuous availability of sufficient funds
to complete the Project.
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3. Insufficient Match Disbursement. Participating County has not expended
its Cash (hard) Match requirement on a schedule that is at least pro-rata with the percentage
expenditure of, collectively, interim financing and lease-revenue bond funds.

B. In the event that State Financing is withheld from the Participating County, the
BSCC’s Executive Director or designee shall notify the Participating County of the reasons for
withholding and advise the Participating County of the time within which the Participating
County may remedy the failure or violation leading to the withholding. i,

The BSCC will not reimburse counties for costs identified as ineligible for gate}}gg
Financing. If State Financing has been provided for costs subsequently discovered toube %‘“
ineligible, the BSCC may either withhold an equal amount from subsequent gaymicnt§ito. the
Participating County or require repayment of an equal amount to the Stat, by the Participating
County. Any State Financing so remitted to the BSCC may be subj ecto iri‘fgfest ‘égual to the
rate earned by the State Pooled Money Investment Account. Y, o’

ARTICLE 9. DISBURSEMENT

Participating County shall be paid in arrears on g;&f%esof expenditures and requests for
funds submitted to BSCC at mutually agreed upon integvals, see Arficle 7(A), on the Fiscal
Invoice and Progress/Final Report. Participating County shall supply BSCC with appropriate
expenditure documentation and request for fundsfﬁ m(s)provided by BSCC and certify to
the accuracy of the report(s) in accordance with glgperall} accepted governmental accounting
principles and BSCC regulations, guideling ,pg%lzglé&and procedures. Participating County shall
further certify that all listed expenditures&;éf%‘gctuéé; and that all funds were expended for the
purpose of liquidating obligations identified igr%ingxBibit B and legally incurred.

=

The State will issue a wgggari%ﬁeg eligible funds within approximately thirty (30) to sixty
(60) days of receipt of Particiéétirf?@pﬁ?ﬁy invoice and documentation of eligible expenditures.
All requests for payment shall: e accfampanied by any documentation as may be required by
ucheertification(s) as may be required by BSCC.

ARTICLE 10. DIS WEES
S N . . I : :

Partle?patigém(louﬁty shall continue with the responsibilities under this Agreement during
any disputesiy Exce ot 86 otherwise provided in this Agreement, any dispute concerning a
question,of fact) rifgﬁg under, or relating to, the performance of this Agreement which is not
res f%‘d‘%ﬁ)&agggement between Participating County and BSCC staff shall be decided by the
BSEC,*This¢lause does not preclude consideration of legal questions; nothing in this
Agre‘eﬁ;%pt shall be construed as making final the decision of any administrative official,
representative, or BSCC on a question of law.

Participating County may appeal on the basis of alleged misapplication, capricious
enforcement of regulations, or substantial differences of opinion as may occur concerning the
proper application of regulations or procedures. Such appeal shall be filed within thirty (30)
calendar days of the notification of the action with which the Participating County is dissatisfied.
The request shall be in writing stating the basis for the dissatisfaction and the action being
requested of the BSCC.
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A hearing shall be conducted by a hearing panel designated by the Chairperson of the
BSCC Board at a reasonable time, date, and place, but not later than twenty-one (21) calendar
days after the filing of the request for hearing with BSCC, unless delayed for good cause. BSCC
shall mail or deliver to the appellant or authorized representative a written notice of the time and
place of hearing not less than fourteen (14) calendar days prior to the hearing. The procedural
time requirements may be waived with mutual written consent of the parties involved.

Appeal hearing matters shall be set for hearing, heard, and disposed of by a notige. of
decision by the BSCC Board within ninety (90) calendar days from the date of the req t for
appeal hearing, except in those cases where the appellant withdraws or abandons tléig‘requ st for

hearing or the matter is continued for what is determined by the hearing panel £ od catise.
,}%, iy,

[a d under such

An appellant may waive a personal hearing before the hearing pa g
ed t)y the
v

circumstances, the hearing panel shall consider the written informatio
appellant and other relevant information as may be deemed appropria

The hearing is not formal in nature. Pertinent and relevdnt iﬁf@%iti%kn whether written
or oral, will be accepted. Hearings will be tape recorded. er théghe%ﬂng has been completed,
the hearing panel shall submit an advisory recommenda;ibn»thter to the BSCC Board.
The decision of the BSCC Board shall be final. .

Notwithstanding any other provision of this Ar %I‘%ls@‘j this Article 10 shall not limit any
other rights or remedies available to the State or any oth er Agency under any other Project
Document including, without limitation, %ﬁﬁ@ i

ARTICLE 11. REMEDIES -~ %

Partlclpatlng County aggg@s%afany remedy provided in this Agreement is in addition to
and not in derogation of any other fégal or equitable remedy available to the BSCC as a result of
breach of this Agreement by f%e Partmpatmg County, whether such breach occurs before or after
completion of the PrOJeet In thetevent of litigation between the Parties hereto arising from this
Agreement, it is agreed “[iha*e;;the prevailing Party shall be entitled to such reasonable costs and/or
attorney fees and coi% as %pa;é*be ordered within the discretion of the Court.

. T
ARTICLE 124WA
-

'ghe Paﬁge%ﬁereto may, from time to time, waive any of their rights under this Agreement
unles*s*s&‘ waiyer is contrary to law, provided that any such waiver shall be in writing and
mgnedﬁay theigFarty making such waiver.

'
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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 tl
SECTION 2. PROJECT TIMETABLE ! %
es*for each of the

Provide an updated Project timetable to include start and comple
following key events: 1) Schematic Design and Operatlonal og:e%’ai tement; 2) Design
Development with Staffing Plan; 3) Staffing/Operating £ €ost Aﬁaly&s 4) Construction
Documents; 5) Construction Bids; 6) Notice to Proceecﬁ 7) Cor struction; and 8) Occupancy.

Note that construction should be substantlally comp*k: o lwi&gthm;three (3) years from Notice to

s of Final Completion.

Provide a general outline of the congcmctlon r%anagement plan, including methods to
monitor/control the Project and enstire #successful, on schedule completion:

SECTION 4. KEY PERSOI\Q\IEI%

a

Provide a listing of the rt&gnes tlﬁ‘es"’ and roles of key construction and management personnel:

SECTION 5. BUﬁGBT .gL%SSIFICATION SCHEDULES

sii?i
In a format a:ﬁ‘é“@%aglg%}B SCC, provide budget categories for State Financing, Cash (hard)
H (so t) Match.
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
SB 81 LOCAL YOUTHFUL OFFENDER REHABILITATIVE FACILITY FINANCING
PROGRAM
(FOR A LOCAL YOUTHFUL OFFENDER REHABILITATIVE FACILITY
LOCATED IN RIVERSIDE COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“Agreement”) is entered into as of June 9,2017, (the “Effective Date”) by and among the
STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the “Board™), an
entity of state government of the State of California (the “State”), the DEPARTMENT OF
CORRECTIONS AND REHABILITATION OF THE STATE OF CALIFORNIA (the
“Department”), an entity of state government of the State, the BOARD OF STATE AND
COMMUNITY CORRECTIONS OF THE STATE OF CALIFORNIA (the “BSCC”), an entity
of state government of the State, and the COUNTY OF RIVERSIDE (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.” The Board, the Department and the BSCC are referred to
collectively herein, as the “Agencies” and individually as an “Agency.”

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California
Welfare and Institutions Code (commencing at Section 1970) (the “Law”), the Board is
authorized to finance the acquisition, design and construction of a local youthful offender
rehabilitative facility approved by the BSCC pursuant to Section 1975 of the California Welfare
and Institutions Code (the “SB 81 Financing Program”); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 7 and this Agreement and other agreements relating to this Project, the cost of certain
design and construction activities will be eligible for reimbursement under the SB 81 Financing
Program; and

WHEREAS, the Participating County has proposed to build or renovate a local youthful
offender rehabilitative facility, as more particularly described in Exhibit A attached hereto (the
“Project”), to be located at 47665 Oasis Street, Indio, CA 92201, real property controlled by the
Participating County through fee-simple ownership (the “Site™); and

WHEREAS, the Participating County intends to lease the Site to the Department 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 Department and consented to by the
Board; and

WHEREAS, the Department, as lessee under the Ground Lease, and the Participating
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 PI’O_]CC'[ collectwely, the “Facility”), as more particularly
described herein; and
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WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
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 local youthful
offender rehabilitative facility construction for the SB 81 Financing Program (the “BSCC

Agreement”); and

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

WHEREAS, prior to authorization by the Board of actions to be taken to provide for the
Interim Loan, the Department shall have certified to the Board that the Participating County is a
participating county as required by Section 1970 of the California Welfare and Institutions Code
and the BSCC shall have approved the Project in accordance with Section 1975 of the California
Welfare and Institutions Code; and

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

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

WHEREAS, concurrently with the issuance of the Bonds, the Department, as lessee
under the Ground Lease, intends to enter into a Site Lease whereby the Department, as lessor,
shall lease the Site to the Board, as lessee (the “Site Lease”); and

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

WHEREAS, concurrently with the execution of the Facility Lease, the Department, 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 Department 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.

SB 81 - Project Delivery and Construction Agreement June 9, 2017




EXECUTION COPY

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 Parties.

(a) The Parties hereto acknowledge and agree that an authorization by the
Board to request the Interim Loan and the issuance of the Bonds by the Board is done in reliance
upon, among other things, the promise of the relevant Parties to execute, deliver and perform
their respective obligations, as applicable, under the Site Lease, the Facility Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satisfactory to the Board to be executed in
connection with the issuance of the Bonds (the “Tax Certificate”), 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 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 effectuate the sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Lease, the Facility Lease, the Facility Sublease, the Tax
Certificate and the Continuing Disclosure Agreement, are collectively referred to herein as the
“Bond Documents.”

(b)  The Parties accept 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 hereinafter defined) and the Bond Documents, including all incorporated
documents, and that they will do and perform all acts and things permitted by law to effectuate
the issuance of the Bonds.

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

1.2 Approvals, Consents and Actions Necessary to Maintain Eligibility in the SB 81
Financing Program. The Participating County acknowledges its eligibility for Project financing
pursuant to the SB 81 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;

(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)
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determined by the Board to be compatible with the financing of the Project pursuant to the SB 81
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’s standard
capital outlay process;

(d) The Board has approved the Ground Lease, the Right of Entry and the
Facility Sublease;

(e) Both the Board and Finance have approved the Preliminary Plans for the
Project. As used herein “Preliminary Plans” shall mean a site plan, architectural floor plans,
elevations, outline specifications, and a cost estimate, for each utility, site development,
conversion, and remodeling project, the drawings shall be sufficiently descriptive to accurately
convey the location, scope, cost, and the nature of the improvement being proposed;

® Finance has approved the Working Drawings for the Project and
authorized the Participating County to proceed with soliciting competitive bids for construction
of the Project. As used herein “Working Drawings” shall mean 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;

(2) The Department has provided the Board the certification required by
Section 1970 of the California Welfare and Institutions Code, which certification the Department
intends to provide upon satisfaction of the required statutory and regulatory conditions;

(h) 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

|
Match (as hereinafter defined) and any associated security or terms related thereto has been
proceeds from the Bonds; i

6] A determination by the Board that it will receive with respect to the Bonds }
the normal and customary opinions and certificates delivered in connection with an issuance of ‘
lease revenue bonds by the Board; and ‘

|

Q) The sale of the Bonds.

1.3 SB 81 Lease Revenue Bond Financing. State financing for the SB 81 Financing
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 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

|
|
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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 Department shall have
certified to the Board that the Participating County is a participating county as required by
Section 1970 of the California Welfare and Institutions Code and the BSCC shall have approved
the design and construction of the Project in accordance with Section 1971 of the California
Welfare and Institutions Code.

Notwithstanding the Board’s good faith efforts to authorize and provide financing for the
Project, the State (including without limitation the Board, the Department, and the BSCC) shall
not be obligated to issue Bonds for the Project or authorize the Interim Loan request upon the
Board’s good-faith determination that such financing is not feasible or appropriate, based upon
any one or more of the following factors: the lack of suitability of the Project’s configuration or
site for lease revenue bond financing, local funding that is incompatible with the issuance of
lease revenue bonds by the Board, adverse market conditions, adverse outcomes to legal
challenges, inability to obtain access to the financial markets or inability to obtain reasonable
rates, inability to receive opinions and certificates customarily delivered in connection with the
issuance of lease revenue bonds, or another occurrence or state of affairs that would make it
objectively infeasible or inappropriate for the Board to issue Bonds or authorize the Interim Loan
request.

In the event the Board determines that it is not feasible or appropriate to issue Bonds or to
authorize the Interim Loan request, the Participating County is not entitled to receive the
Maximum State Financing (as hereinafter defined) or other State funding for the Project, and
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 Department 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 Finance as set
forth in this Article I and otherwise herein shall be a responsibility of [the Department and Jthe
BSCC. The Department and the BSCC will act as liaisons between the Participating County and
the Board and Finance, and on their own behalf and behalf of the Board and Finance, will work
with the Participating County to obtain such consents and approvals, and to provide such
documents to the Board and Finance, as applicable.

1.5 Representations and Warranties of the Participating County.

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

()] The Participating County has taken all actions and has obtained all
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consents necessary to enable the Participating County to enter into this Agreement, to be bound
hereby, to consummate the transactions contemplated hereby and to perform its obligations
hereunder.

(c) The person executing and delivering this Agreement on behalf of the
Participating County has been duly authorized and empowered to do so.

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

(e) There exists no litigation or other proceeding pending or threatened
against the Participating County that, if determined adversely, would materially and adversely
affect the ability of the Participating County to consummate the transactions contemplated
hereby or to 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
encumbrance of any nature whatsoever upon any of the property or assets of the Participating
County, which conflict, violation, breach, default, lien, charge or encumbrance might have
consequences that would materially and adversely affect the consummation of the transactions
contemplated by this Agreement, the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease, or the financial condition, assets, properties or operations of the
Participating County.

1.6 Representations and Warranties of the Board.

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

(b) The Board has taken all actions and has obtained all consents necessary to
enable the Board to enter into this Agreement, to be bound hereby, to consummate the
transactions contemplated hereby and to perform its obligations hereunder.

(©) The person executing and delivering this Agreement on behalf of the
Board has been duly authorized and empowered to do so.

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

1.7 Representations and Warranties of the Department and the BSCC.

(a) Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Department and the BSCC each have the
power to enter into this Agreement, to be bound hereby, to consummate the transactions
contemplated hereby and to perform its obligations hereunder.

(b) The Department and the BSCC have each taken all actions and have
obtained all consents necessary to enable the Department and the BSCC to enter into this
Agreement, to be bound hereby, to consummate the transactions contemplated hereby and to
perform its obligations hereunder.

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

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

(e) There exists no litigation or other proceeding pending against the
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 BSCC to
consummate the transactions contemplated hereby or to perform its obligations 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 not conflict
with or constitute a violation or breach of or default (with due notice or the passage of time or
both) under any applicable law or administrative rule or regulation, or any 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 Department or the BSCC is a party or by
which it or its properties are otherwise subject or bound, or result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of
the Department or the BSCC, 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 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
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attached hereto and thereto relating to the Party (collectively, the “Project Documents™), as well
as all applicable laws including, without limitation, the Law and those laws, regulations and
guidelines set forth in the BSCC Agreement.

1.9 Conflicts Between Terms of Documents. In the event of any inconsistency in the
Project Documents, except as otherwise provided herein, the inconsistency shall be resolved by
giving precedence in the following order: 1) this Agreement; 2) the Ground Lease, 3) the BSCC
Agreement and all exhibits and schedules attached thereto, and 4) the Right of Entry. In the
event the Bonds are issued, any 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
inconsistency between that document and another document or documents, notwithstanding the
other provisions of this section, such provision shall control.

1.10  Indemnity. As required by Section 1971(d) of the California Welfare and
Institutions 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.

1.11  Assignment or Subletting of the Facility.

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

(b)  Assignment or Subletting of the Facility. The Participating County and the
Department hereby covenant and agree that none of the Ground Lease, the Facility Lease or the
Facility Sublease nor any interest of such Parties thereunder shall be sold, mortgaged, pledged,
assigned, or transferred by the Parties 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 Department 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:

(i) Any sublease of the Facility by the Participating County shall
explicitly provide that such sublease is subject to all rights of the Department 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
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(i) At the request of the Department or the Board, the Participating
County shall furnish the Department, the Board and the State Treasurer with an opinion of
nationally-recognized bond counsel acceptable to the Board to the effect that such sublease will
not, in and of itself, cause the interest on the Bonds to be included in gross income for federal
income tax purposes.

(c) Restrictions on Private Use of the Facility. The Participating County
acknowledges that its ability to assign or sublet the Facility is subject to the provisions of
section 6.1.2 hereof.

1.12  Relationship 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
responsible for the acquisition, design, construction, maintenance, and operation of the Project.
Other than as set forth herein, nothing in this Agreement shall create between the Participating
County and any of the Agencies the relationship of 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)
is intended to or shall have any rights hereunder.

ARTICLE 2

TERM AND TERMINATION OF AGREEMENT

2.1  Term of Agreement. This Agreement shall commence on the Effective Date and
shall terminate upon the later of (i) completion of the construction of the Project or (ii) if the
Board issues the Bonds, execution and delivery of the Facility Sublease, unless terminated earlier
as provided in section 2.2. The provisions of certain sections hereof as indicated by the express
terms thereof will survive termination of this Agreement.

2.2 Termination of Agreement.

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

)] The Participating County’s breach of a material term of this
Agreement, any Project Document or any Applicable Laws (as defined in the BSCC Agreement)
provided the Participating County has not cured such breach in all respects within thirty (30)
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;
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(1)  Substantive alteration of the Board approved scope, cost or
schedule for the Project as set forth in Exhibit A without the prior written approval of the Board,;

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

(iv)  Failure to provide the Participating County Funding (as hereinafter
defined) when and as required under this Agreement, the Law or any Project agreement to which
the Participating County is a party;

W) In the event the Board determines the Participating County is no
longer eligible for Project financing under the SB 81 Financing Program as set forth in
section 1.2 hereof; or

(vi)  Termination of the BSCC Agreement as provided for in Article 1,
Section C of 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:

(i) 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
County if the State demonstrates that such additional time is required to cure such breach in a
diligent and commercially reasonable manner;

(it) 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 SB 81 Financing Program as set forth in
section 1.2 hereof.

() Agreement. The Parties may terminate this Agreement by mutual
agreement. 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.

(e) No Impairment. Nothing in this Article 2 in any way alters or limits the
authority of the Agencies to withhold all or a portion of the Maximum State Financing (as
hereinafter defined) in accordance with law or otherwise as permitted hereunder or any other
right or remedy available to the State at law or in equity for breach of this Agreement.
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ARTICLE 3

COST SHARING OF THE PROJECT

3.1 Financing Eligibility of the Project.

(2 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 Participating County with the
State providing financing up to a maximum of seventeen million, five hundred thousand
dollars ($17,500,000) (“Maximum State Financing™) and the Participating County providing the
Cash (hard) Match (as hereinafter defined) funding and the In-Kind (soft) Match (as hereinafter
defined) funding (collectively, the “Participating County Funding” and together with other
Participating County-borne project costs not included as the Participating County Funding 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 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
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 SB 81
Financing Program. Any modifications to the source or sources of the Cash (hard) Match or the
associated security and terms related thereto as described in Exhibit E-1 must be approved by
the Agencies. The Participating County shall ensure that all Cash (hard) Match is encumbered
prior to Finance approval of proceeding to bid the Construction Contract (as hereinafter defined).

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

3.2 Excess Project Costs. In no event shall any Project scope, cost, budget or
schedule changes be authorized by the Participating County which would cause the amount of
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
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fees. The Participating County waives any and all claims against any of the Agencies or the
State in the event that Total Project Costs exceed the amount initially established by the Board.

3.3  Project Cost Savings. To the extent there exists Project cost savings during the
Project the amount of such savings shall be applied first to the Participating County to the extent
the Participating County has identified Participating County Funding in an amount more than
required by the Applicable Laws (as defined in the BSCC Agreement). Thereafter, cost savings
shall be shared by the State and the Participating County on a pro rata basis determined by the
percentage of the total amount of Project costs financed by the State and the Participating County
Funding, respectively. However, in no case may savings be applied to the Participating County
that would (1) result in the State providing financing for activities other than eligible design and
construction costs; or (2) result in the Participating County contributing less than the percentage
of Total 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.

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 BSCC, and the Department shall in turn notify Finance and the
Board upon any of the following events or circumstances that may constitute a Scope Change:

(a) More than minor changes which affect the design, project configuration,
cost or schedule of the Project;

(b) A delay or change in the substantial completion or final completion dates
for the Project;

(©) 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
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
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other formal action by the Board.

The Participating County agrees that it will give prompt notification in writing to the
Department and the BSCC of the occurrence of any of the above events and promptly report, in
writing, to the Department and the BSCC any modifications to the Construction Contract (as
hereinafier defined) with respect to the Project. The Department will provide the aforementioned
notices and reports to the Board. The Participating County agrees further that, for purposes of
the immediately preceding clause (a) and (c), if unsure whether a particular change is minor it
will discuss the appropriate characterization with the Department and the BSCC.

4.3  Excess Project Costs. In no event shall any scope, cost or budget changes be
authorized which would cause the amount of Total Project Costs to be exceeded unless the
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 CONSTRUCTION PHASE OF THE PROJECT

5.1 Construction Covenant of the Participating County. The Participating County
acting as agent of the Board and the Department, 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 accordance with the Project Documents.

52  Procurement and Enforcement of Construction Contract. The Participating
County shall follow and adhere to all pertinent bidding rules and policies applicable to
Participating County capital projects of this type and size. If there is an ambiguity as to the
applicability of certain contracting rules and/or policies to the Project, the Participating County
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general
construction contract (the “Construction Contract”) between the Participating County and the
contractor selected by the Participating County.

5.3 Completion of the Project. The Participating County acknowledges it is obligated
to undertake and complete the design and construction of the Project in compliance with all of
the applicable terms and conditions of the Project Documents and the Participating County
agrees to use its best efforts to cause the completion of design and construction of the Project in
compliance with the applicable terms and conditions of such documents. The Participating
County agrees to complete the Project in accordance with this Agreement and consistent with the
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may be modified with the approval of Finance and the recognition of
the Board.
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5.4  Project Access. To the extent not inconsistent with the Bond Documents, at all
times during design and construction of the Project and after final completion, the 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 include the 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 Project.

5.5 Insurance.

(a) Insurance Obligations of the Participating County.

(i) Requirements during construction. Not later than the start of construction,
and continuing through completion of construction of 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
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) for any one loss), and (ii) earthquake
insurance (if such insurance is available on the open market from reputable insurance companies
at a reasonable cost) on any structure comprising part of the Project in an amount equal to the
full insurable value of such 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) 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.

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 Agencies
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
completion of construction and/or when placing the Project in operation, the following insurance
coverage for the Project:

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

b. By signing this Agreement, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, ef seq., of the California Labor Code
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which require every employer to be insured against liability for Workers’ Compensation or to
‘undertake self-insurance in accordance with the provisions of that Code, and that it will comply,
and it will cause its subtenants and assignees to comply, with such provisions at all such times as
they may apply during the term of this Agreement.

c. 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 occurrence. Such
insurance 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 Department as additional insured parties and the Participating
County shall deliver to the Agencies a certificate or certificates of insurance authorized by the
insurers describing the insurance coverage and stating that it is in full force and effect.

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

(b) Insurance Obligations of the Department. If the insurance required in (a)(i)
expires in accordance with its terms prior to execution of the Facility Sublease, the Department
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) for any one loss), and (ii) earthquake
insurance (if such insurance is available on the open market from reputable insurance companies
at a reasonable cost) on any structure comprising part of the Project in an amount equal to the
full insurable value of such 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) 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 of insurance
procured pursuant to this Agreement to repay the Interim Loan and related costs. However, in
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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
Department, then the Department 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
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 Department 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 permitted under
the terms 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.

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
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 Department upon termination of this Agreement. The
documents to be retained shall include, but is not limited to contracts, payment of invoices,
transfer of funds and other related accounting records.

7.2 Preservation of Records. The Participating County agrees to protect records
adequately from fire or other damage. When records are stored away from the Participating
County’s principal office, a written index of the location of records stored must be on hand and
ready access must be assured. All the Participating County records contained in the Official
Project File must be preserved for a minimum of three years after the last date on which no
Bonds are outstanding. These records shall be subject at all reasonable times to inspection,
examination, monitoring, copying, excerpting, transcribing, and audit by the Agencies or
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designees, by state government auditors or designees, or by federal government auditors or
designees. If any 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 which arise from it if such date is later than the end of the afore-mentioned three-
year period.

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
transactions contemplated hereby.

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

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

8.4  Counterparts. This Agreement may be executed in one or more 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 have not
signed the same counterpart hereof.

8.5  Headings. The article and section headings contained in this Agreement are
inserted as a matter of convenience and shall not affect in any way the construction or terms of
this Agreement.

8.6 Further Assurances. Each of the Parties shall execute such other instruments,
documents and other papers and shall take such further actions as may be reasonably required or
desirable to carry out the provisions hereof and to consummate the transactions contemplated
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 Goveming Law. The laws 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 State located in the County of Sacramento. All parties expressly assert that
Sacramento County is not a forum inconvenience.
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8.9  Compliance with Laws. At all times during the performance of this Agreement
by the Parties, they shall strictly comply with all applicable governmental, administrative and
judicial laws, ordinances, rules, regulations, orders, covenants and findings, including, without
limitation, all applicable environmental laws and regulations.

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
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

If to the Department: California Department of Corrections and Rehabilitation
9838 Old Placerville Road, Suite B
Sacramento, CA 95827
Attention: Deputy Director, Facility Planning, |
Construction and Management |
Facsimile: 916-322-5717 |

If to the BSCC: Board of State and Community Corrections |
2590 Venture Oaks Way, Suite #200
Sacramento, CA 95833
Attention: Executive Director
Facsimile: 916-327-3317

If to the Participating County: County of Riverside
Probation Department
3960 Orange Street, Suite 600
Riverside, CA 92501
Attention: Stacy Adams-Metz
Facsimile: 951-955-2843

or to such other address or number for any of the Parties hereto as may from time to time be

designated by notice given by such Party to the other Parties in the manner hereinabove
provided.

18

SB 81 - Project Delivery and Construction Agreement June 9, 2017

.




EXECUTION COPY

8.12  Force Majeure. None of the Parties shall be liable or responsible for any delay or
failure resulting from (and the times for performance by the Parties hereunder shall be extended
by the duration of) causes beyond the control of, and without the fault or negligence of, such
Party, including without limitation acts of God, acts of the public enemy, acts of war or
terrorism, acts of the government or governmental or quasi-governmental agency or
instrumentality, significant market disruptions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, civil commotion, casualties, embargoes, severe or inclement weather beyond
that usually encountered in Riverside 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 SB 81 Financing 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 Parties to this
Agreement, nothing contained in this Agreement, expressed or implied, is intended to give to any
person (including without limitation the owners of the Bonds) any right, remedy or claim under
or by reason hereof. Any agreement or covenant required herein to be performed by or on behalf
of any Party shall be for the sole and exclusive benefit of the other Parties to this Agreement.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]
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o 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:

Koreen H. van Ravenhorst
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA ‘

By:

Deborah Hysen
Director
Facility Planning, Construction and Management

BOARD OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF
CALIFORNIA

By:

Kathleen T. Howard
Executive Director

COUNTY OF RIVERSIDE

By: < = ’
~Tqvaglio e\
Chairnyan, Boar{ of Sgpervisors

FORM APPROVED COUNTY COUNSEL

il
ARSHA L VICTOR
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EXHIBIT A

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION

Riverside County Juvenile Project, Round 2

This project will design and construct an expansion to the existing juvenile hall located on
county-owned land in the city of Indio. The new approximately 23,000 square foot expansion
will include three stand-alone buildings for intake and assessment, treatment and rehabilitative
services, and housing.

The new two-story intake and assessment building will contain secured staff and visitor access,
interview and medical examination rooms, holding cells, staff offices, and administration areas.
The new single-story treatment and rehabilitative services building will provide staff and
administrative space, visiting areas, a recreation room, storage space, and program space. The
project will also construct a new single-story housing building that contains 16 individual rooms
with a shared day room and interview room. The treatment and rehabilitative building and the
housing building are separated by a large recreation yard and adjacent court yard. Additionally,
the project includes new staff and visitor parking spaces.

The project will also include, but is not limited to, electrical; plumbing; mechanical; heating,
ventilation and air conditioning; security; fire protection; communications; as well as other
necessary appurtenances.
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EXHIBIT A
PAGE 2
PROJECT COST
Study $ 4,000
Acquisition $ 1,029,000
Preliminary Plans $ 697,000
Working Drawings $ 1,594,000
Construction $ 20,850,000

Contract $16,304,000

Contingency $1,264,000

A & E Costs $515,000

Other Project Costs $2,767,000
Equipment Phase $ 305,000
Total Project Cost $ 24,479,000
PROJECT SCHEDULE
Start Preliminary Plans May 2017
Preliminary Plans Approval December 2017
Working Drawings Approval December 2018
Start Construction May 2019
Project Completion November 2020

A2
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EXHIBIT B

FORM OF GROUND LEASE
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FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION

EXECUTION COPY
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EXHIBIT D

FORM OF FACILITY SUBLEASE
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EXHIBIT E-1

DESCRIPTION OF PARTICIPATING COUNTY FUNDING

Cash Contribution

CERTIFICATE OF THE COUNTY OF RIVERSIDE REGARDING ITS CASH (HARD)
MATCH FOR THE RIVERSIDE COUNTY JUVENILE PROJECT

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

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California Welfare and
Institutions Code (commencing at Section 1970) (the “Law™), the State Public Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of a local youthful
offender rehabilitative facility approved by the Board of State and Community Corrections
(the “BSCC”) pursuant to Section 1975 of the California Welfare and Institutions Code (the “SB 81
Financing Program”); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 7, only the cost of certain construction activities are potentially eligible for
reimbursement under the SB 81 Financing Program — acquisition, design and other specified design
and construction costs are not eligible; and

WHEREAS, the County of Riverside (the “Participating County”) has proposed to build a local
youthful offender rehabilitative facility, the Riverside County Juvenile project, (the “Project”), to be
located at 47665 Oasis Street, Indio, CA 92201 , real property controlled by the Participating County
through fee-simple ownership (the “Site”); and

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

WHEREAS, the Board intends to assist in the oversight and financing of the Project, subject to
satisfaction of certain 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.
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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 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.

O Governmental Consents.  The execution, delivery, and performance by the
Participating County of this certificate and the use of the Cash (hard) Match for certain costs of the
Project do not require the consent, approval, permission, order, license, or authorization of, or the
filing, registration, or qualification with, any governmental authority other than the Participating
County in connection with the execution, delivery, 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 made and as are now in full force and effect.

(D)  No Prior Pledge. The Cash (hard) Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the Participating 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 (hard) 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 creditors. The Participating County shall not in any manner impair,
impede or challenge the security, rights and benefits of the owners of the Bonds or the trustee for the
Bonds.

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

Date: June 9,2017

COUNTY OF RIVERSIDE

By:

hnJ-Tavaglion
Chairmar), Board ¢f Sup€rvisgrs
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Exhibit 1-Description of Cash (hard) Match

Riverside County’s Cash (hard) Match for the Project will be funded from three sources: (1)
County Development Impact Fees Fund — ($3,548,400), (2) County General Fund ($600,000),
and (3) Proposition 172 Public Safety Sales Tax Fund ($1,802,600).
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CERTIFICATE OF THE COUNTY OF RIVERSIDE REGARDING ITS OTHER
PARTICIPATING COUNTY FUNDING FOR THE RIVERSIDE COUNTY JUVENILE
PROJECT

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

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California Welfare and
Institutions Code (commencing at Section 1970) (the “Law”), the State Public Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of a local youthful
offender rehabilitative facility approved by the Board of State and Community Corrections
(the “BSCC”) pursuant to Section 1975 of the California Welfare and Institutions Code (the “SB 81
Financing Program”); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 7, only the cost of certain design and construction activities are potentially eligible for
reimbursement under the SB 81 Financing Program — acquisition, pre-design and other specified
design and construction costs are not eligible; and

WHEREAS, the County of Riverside (the “Participating County”) has proposed to build a local
youthful offender rehabilitative facility, the Riverside County Juvenile project, (the “Project”), to be
located at 47665 Oasis Street, Indio, CA 92201, real property controlled by the Participating County
through fee-simple ownership (the “Site”); and

WHEREAS, pursuant to the Law, the Participating County is contributing funding in addition to
its Cash (hard) Match and In-Kind (soft) Match (the “Other Participating County Funding”); and

WHEREAS, the Board intends to assist in the oversight and financing of the Project, subject to
satisfaction of certain 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 Other Participating County Funding.

NOW, THEREFORE, the Participating County, acting through its duly authorized
representative, does hereby represent, warrant and covenant as follows:

(A)  Lawfully Available Funds. The Other Participating County Funding, as described in
Exhibit 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 performance by the
Participating County of this certificate and the use of the Other Participating County Funding for
certain costs of the Project do not require the consent, approval, permission, order, license, or
authorization of, or the filing, registration, or qualification with, any governmental authority other
than the Participating County in connection with the execution, delivery, 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 made and as are now in full force and
effect.

(D)  No Prior Pledge. The Other Participating County Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Participating 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 Participating County Funding 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 creditors. The Participating County
shall not in any manner impair, impede or challenge the security, rights and benefits of the owners of
the Bonds or the trustee for the Bonds.

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

Date: June 9, 2017

COUNTY OF RIVERSIDE

"h)'ﬁ—-?a/ hone

Chairman) Board o Sup
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Exhibit 1-Description of Other Participating County Funding

Riverside County’s Other Participating County Funding for the Project will be funded from three
sources: (1) County Development Impact Fees Fund — ($3,548,400), (2) County General Fund
(3600,000), and (3) Proposition 172 Public Safety Sales Tax Fund ($1,802,600).
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DESCRIPTION OF PARTICIPATING COUNTY FUNDING

In-kind (soft) Match

Riverside County
Juvenile Facility

Site Acquisition (Cost or Current Fair Market Value)
County Administration
Transition Planning

Total In-Kind Match

E-2-1
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RECORDING REQUESTED BY AND )
WHEN RECORDED MAIL TO: )
)

)

)

. )
Attention: )

GROUND LEASE

by and between the

[ENTER COUNTY NAN e
as Landlord,,

(FOR™ %H}HF UL OFFENDER REHABILITATIVE FACILITY
C@ 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
7 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 OF CORRECTIONS AND REHABILITATION OF THE
STATE OF CALIFORNIA (the “Department”), an entity of state government of the State , as
Tenant. The Participating County and the Department are sometimes referred to colleﬁuvely as
the “Parties”, and individually as a “Party”. &

RECITALS

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 5 o?’ithe California
Welfare and Institutions Code (commencing at Section 1970), the Statg Pul ﬁ’:&W ks Board (the
“Board”) is authorized to finance the acquisition, design and constrik %f4 local youthful
offender rehabilitative facility approved by the Board of State anh ity Corrections (the
“BSCC”) pursuant to Section 1975 and following, as amfended, ¥the “SB 81 Financing
Program”), the Participating County, the Department, BSCC arid tﬁef Board entered into the
Project Delivery and Construction Agreement (the “PDGA\) a ,20__, for
reference only; and

WHEREAS, further to the PDCA, the Paffi
youthful offender rehablhtatlve facility as mo

the Participating County to asv-

terminate or ‘E*Iwaj. ]
Bond Documeptsg and

financing for the 'OJeCt and to achieve this end, the Participating County is willing to lease the
Slteffg”th‘ Department; and

uWHEREAS, concurrently with the execution of this Ground Lease, the Department as the
Llcenso%r 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 SB 81 Financing
Program, and the Board in its sole discretion, is able to issue the Bonds to finance the Project in

1
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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 typi
customary manner, concurrently with executing the Site Lease and the Facilit“ q
Department and the Participating County intend to enter into a Facility Sublease, ha
Sublease”) whereby the Department will sublet the Facility to the Partlclpatln gy pursuant
to the terms of the Facility Sublease; and -

NOW, THEREFORE, in consideration of the mutual obligation “‘éﬁii}%’nies hereto,
the Participating County hereby leases to the Department, and the Bépartmient hereby leases
from the Participating County, the Site subject to the terms enants, agreements and
conditions hereinafter set forth, to each and all of Wthh tf =Y 1
Department hereby mutually agree.

SECTION 1. Definitions.

As used herein, the following terms shall fol ing meanings:

(a) “SB 81 Financing Program’H% nea ng given to such term in the Recitals.
1%

b) “Abatement Event” shal
Lease.

mean each and every document evidencing the Bonds,
%@he Site Lease, the Facility Lease, the Facility Sublease, and the

(d) “Bond D
including, but not.di

Indenture. 4 éﬁ%

¥has the meaning given to such term in the Recitals.
B :CC” has the meaning given to such term in the Recitals.
“Department” has the meaning given to such term in the preamble.

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

€); “Easements” mean the access, utilities and repairs easements described in
Subsection 4(b) of this Ground Lease.
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&) “Easement Agreement” means an easement agreement memorializing the grant of
Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.

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

(m)  “Effective Date” means the date this Ground Lease is valid, binding ands¢
as provided in Section 2 of this Ground Lease.

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

T B N
(0) “Facility Lease” has the meaning given to such term in the gecgﬁ :

(p) “Facility Sublease” has the meaning given to such term

@ “Ground Lease” has the meaning given to such ter
exhibits attached hereto. A

Government, including, but not limited to, any pf2
“hazardous waste”, “extremely hazardous waste?
25115, 25117 or 25122.7 of the California He

tr1cted hazardous waste” under Section
afety Code, or listed pursuant to Section
% Division 20, Chapter 6.5 (Hazardous Waste

Control Law), (ii) defined as “hazardous %ubstance” under Section 25316 of the California
Health and Safety Code, Divisigh 20, Chapter 6.8 (Carpenter-Presley-Talmer Hazardous
Substance Account Act), (iii) de as a “hazardous material”, “hazardous substance”, or
“hazardous waste” under Sectfon 2% 50Thef the California Health and Safety Code.

(s) “Improvements™@mea
buildings, 1mprovement tructures furnishings and equipment placed in, under or upon the Site

nty der the terms and conditions in the Right of Entry or this Ground

*Indenture” has the meaning given to such term in the Recitals.

%\t) “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.

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

(bb)  “Permitted Encumbrances” has the meaning given to such term in Subsection
3(b)(4) of this Ground Lease.

(cc)  “Project” means the bulldmgs structures, Works and related 'mp ements

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

(ee)  “Right of Entry” has the meaning given to such te l
o
s%%h\‘grm in Section 13 of this

(ff)  “Right of First Offer” has the meaning g
Ground Lease. ;

(g2)
(bh)
(i)
G
(kk)

eaning given to such term in the Recitals.
tiven to such term in the preamble.
) > ha Migan g given to such term in Section 10 of this Ground Lease.

SECTION

consented to byjthe"Board and a duly authorized representative of the Board has consented to this
Groéudr’}f"d se by executing it below.

"“é@ P

%%ECTION 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:

(1)  The Department has full legal right, power and authority to enter into this
Ground Lease as Tenant and to carry out and consummate all transactions contemplated by this
Ground Lease and by proper action has duly authorized the execution and delivery of this

4
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Ground Lease. The Department 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 with the Department’s execution of this Ground
Lease;

2) The officers of the Department executing this Ground Lease are duly and
properly holding their respective offices and are fully authorized to execute this Ground Lease;
and

che Board of Supervisors

(“Resolution”), has full legal right, power and author 3}1‘3& 0; ) into this Ground Lease as
i Sspépartment under this Ground

plated by this Ground Lease and
by proper action has duly authorized the execy fion® nddelivery of this Ground Lease. The
Participating County shall cause an opinion, d t%?;&o the date in the preamble of this Ground

Hed to this Ground Lease, to be delivered
ating County’s execution of this Ground Lease.

(2)  The officerss icipa ng County executing this Ground Lease are duly
and properly holding the1r respeg

G3)

County, enforceablé
Effective Dat&.&\“%‘%

(lh | Ei he Part1c1pat1ng County is the owner in fee 51mple of the Slte and has

adrmnrs tive, or other proceeding or inquiry pendmg against the Slte or pendmg agamst the
Pﬁ%%p’atmg C ounty 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”.

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

@) This Ground Lease is, and all other instruments, documents, exhibits, and
agreements required to be executed and delivered by the Participating County in connection with
this Ground Lease are and shall be, duly authorized, executed and delivered by the Pagticipating
County and shall be valid, legally binding obligations of and enforceable g gainst the
Participating County in accordance with their terms.

¥ Neither the execution and delivery of this Ground Léa a andEdecuments

referenced herem nor the incurrence of the obllgatlons set forth herein, ngf th%con%mmatlon of
*Ground Lease and

3, bréach of any terms,
conditions or provisions of, or constitute a default under, any agre&mgnts struments to which
the Participating County is a party or affecting the Site. N

® There are no attachments, execgp@n ceedmgs or a551gnments for the
benefit of creditors, insolvency, bankruptcy, reorganizdtion or othet
the Participating County.

(10)  There are no and havebee

rrmtted Ecumbrances and the Participating County agrees
Yepartment free and harmless from and against any claims,
nses and attomeys fees arlsmg from any liens,

fféctive Date, and the Department agrees to cooperate with the
Participating County’s costs and to the extent permitted by law, with

(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.

(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.

6
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(12)  The Participating County will not subject the Site to any additional liens,
encumbrances, covenants, conditions, easements, rights of way or similar matters after the
Effective Date without the express prior written consent of the Department and the approval of
the Board.

(13)  The Participating County shall promptly notify the Department of any
event or circumstance that makes any representation or warranty of the Participating County

under this Ground Lease untrue or misleading, or of any covenant of the Participating. County
under this Ground Lease incapable or less likely of being performed. The Partlclpa%i & County’s
obligation to provide the notice described in the preceding sentence to the Departmig ] in no

way relieve the Participating County of any liability for a breach by the Partici
any of its representations, warranties or covenants under this Ground Leasej:»;;,t

(14)  The Department shall at all times during the Te ’%%gicgs{ to and from
% W = 4

(15) No representation, warranty or statemetit, o articipating County in
this Ground Lease or in any document, certificate, exhibit o schig ule furnished or to be
furnished to the Department pursuant hereto contains quawilligontain any untrue statement of a
material fact or omits or will omit to state a materialifact nece$sdry to make the statements or
facts contained therein not misleading.

the Site.

SECTION 4. Lease of the Site, Ac%css

Jtilities and Repairs Easements and
Recordation of Lease.

(@ Lease of the Site andsRecordtion’ of Ground Lease. The Participating County
hereby leases the Site to the Bepartment ?ﬁd the Department leases the Site from the
Participating County. The Pasticipdting County further agrees to provide, or cause to be
provided, to the Department ;?and 1t8asspgns or sublessees, adequate parking spaces at no cost,
and such utility services asSghe Partmpatmg County customarily provides or causes to be
provided to facilities 51‘1ar to ‘the~Project, including without limitation electricity, gas, water,
sewer, garbage disposal, héa ing, air conditioning and telephone. The Department and the Board
shall have the righ deord” this Ground Lease in the Official Records of the Participating
County as of th

o P fectgve Date or anytime thereafter.

b4

 [Use Note: Section 4(b) and the Easement Agreement

e access and utilities are provided by other real property. The execution form
of the Easement Agreement is attached as Exhibit C.]

Access, Utilities and Repairs Fasement. As of the Effective Date, the
Participating County agrees to grant to the Department, for the use, benefit and enjoyment of the
Department and its lessees, successors and assigns, and their respective employees, invitees,
agents, independent contractors, patrons, customers, guests and members of the public using or
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
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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 Records of the
Participating County as of the Effective Date or anytime thereafter. The Easements to be granted
by the Participating County are subject to the limitations set forth in the Easement Agreement.
In the event of a conflict or ambiguity, with respect to the terms of the Easements, begween this
Ground Lease and the Easement Agreement, the terms of the Easement Agreement&s%h ﬂli;%mtrol.

SECTION 5. Landlord Right of Entry for Construction and Operatiom

1 (a) Landlord Right of Entry for Construction and Operat.ron atwithstanding
anything to the contrary contained herein, Landlord has reserved thegightat %er and use the
Site for construction of the Project pursuant to the terms and conditions: Right of Entry.

at the Department, its

(b)  Quiet Enjoyment. The Participating County ex%

assigns or sublessees, may quietly have, hold, and enjoy all of the Site and the Improvements
during the Term of this Ground Lease and any ext?éed reof, without hindrance or
interruption by the Participating County or by any othér person #persons lawfully or equitably
claiming by, through or under the Participating (¢ a ek:ept as limited by the Permitted
Encumbrances.

SECTION 6. Purpose and Use.

assigns or sublessees during the
construction, operatlon and

The Participati otirity acknowledges and confirms that the Department’s use of the
Leasehold Estate, c?é“ate'hereunder includes, but is not limited to, allowing for potential
, ct%’ﬁ of the Project and the leasing of the Site and/or the Facility pursuant
el acility Lease, and the Facility Sublease and for such other purposes as
¥thereto. The Participating County further acknowledges and confirms the
1ght to'relet the Facility in the event of a default under the Facility Lease and to provide
fo%ﬂ %ther rights and remedies of the Board, the State Treasurer, and the owners of the Bonds
in thc;%nt of a default under the Bond Documents.

al

SECTION 7. Assignment or Sublease.

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

8
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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 [ssue the Bonds and Non-Liability of the Department
and the State.

The delivery of this Ground Lease shall not directly, indirectly or contingenf@%igbligate
the Department, the Board or any other subdivision of the State to issue the Bonds*or Teyy any
form of taxation or to make any appropriation with respect to the Project. Any obligation 6t the
Department created by or arising out of this Ground Lease shall not imposg.

¢ @;r?%pecuniary
liability upon the Department, the Board or any other subdivision of the§ atg% o?“’a%ﬁgharge upon
the general credit or taxing powers thereof but shall be payable golel oﬁt}of funds duly
authorized and appropriated by the State. d

SECTION 9. Cooperation.

The Participating County has a duty to ful@\%é ate and provide all necessary
assistance to the Department and the Board to aid thém in théimséfforts to finance the Project.
d directed to provide cooperation

] shifnitation, executing and delivering
such certificates, legal opinions or instruments &, the Deepartment or the Board may reasonably
request. The Participating County’s legal, €0l “hitf Administrative Officer and its Sheriff

documents reasonably needed to accomplish Such financing.

SECTION 10. Term agt

nd L se shall commence on the Effective Date and shall co-
terminate on the same c%‘%}:{z;‘s‘ the=Facility Lease, unless such Term is extended by the parties
thereto, or unless soonet terminated as provided herein, except no termination of this Ground
Lease shall occur-itil,all the"Bonds and all other indebtedness incurred by the Board for the
Project, if any,Jaxe been tu

The Term of this Gr

A ’fi)e Department shall pay the Participating County rental in the sum of Ten Dollars
($§§Q§Qé(§%ﬂ;%%ar, 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.

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

9
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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 decide to sell the®Site at any
time during the Term of this Ground Lease, the Part101pat1ng County shall notify the'Department
and the Board in writing of such intention prior to soliciting offers from any’&prosptlve
purchasers. In such event, the Department and the Board shall have ﬁfteien‘% Bhfonths from
receipt of such notification of intention to sell to inform the Parti 'atr g County of the
Department’s interest in acquiring the Site. The Participating Coghty®gfideritands that the
State’s acquisition process requires an appropriation of funds and the apy i f%le Board. The
Participating County agrees to reasonably cooperate with the-epart !
approval and in meeting any other State property acqulsmon ulrets that may exist at that
t1me If the Department informs the Partlclpatmg Cou« of t}ge Department’s intention to

dities agree to negotiate a purchase

Department exercises its Right of First Offer.

® Priority of Ground Lease. If th \Deparfment and the Partlclpatmg County are

unable to agree on the terms and conditiops

tound ase and any encumbrances related to the Bonds
partment and the Board shall have no obligation to

4 ci on to the Project shall not act to terminate or cancel this Ground
Lease. In the any damage or destruction of the Project, the use of the proceeds of any
propeﬂ@ bullder s risk insurance required to be procured and maintained pursuant to

the PD or any insurance required by the Facility Lease or Facility Sublease shall be governed

?’

by the term%w;fhe agreement that required the procurement of such insurance.

F N

CTION 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,
earthquake, flood, fire or extended casualty coverage.

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

10
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Upon termination or expiration of this Ground Lease, the Department shall have no
obligation, to remove the Improvements. Title to the Improvements, including the Project,
during the Term shall be vested in the State. Subject to the terms and conditions in the Bond
Documents, at the termination or expiration of this Ground Lease, fee title to the Improvements,
including the Project, shall vest in the Participating County and become the property of the
Participating County without further action of any Party and without the necessity of a deed from
the Department to the Participating County.

SECTION 17. The Department’s Right to Terminate. %i %%:y

%%’egmmate this

The Department, with the approval of the Board, shall have the rlght
Ground Lease upon thirty (30) days written notice to the Participating

R,
liability; provided, however, no termination of this Ground Lease or ,§estamg tltle to any

section 2.2(b) of the PDCA serves to terminate thi
termination of the PDCA.

This Ground Lease shall expire 3 ( ofthe Term. It is expressly agreed by the
Parties to this Ground Lease that anyd undet

time as the Bonds have been
the sole remedy of any Part pon syc default shall be a suit for money damages or spe01ﬁc
performance to remedy i

" the Participating County’s best knowledge, after having examined its
puéhc records and other instruments and having made inquiry of appropriate
d agencies with respect to the Site and, except as specifically provided in this
Grounei Lease, no Hazardous Materials, were used, generated, stored, released, discharged or
dlspose%?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
Materials on, under, in, or about the Site or transported to or from the Site.

SECTION 21. Eminent Domain.

11
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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 continued
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 thegonds are
outstanding, then all proceeds from any permanent or temporary taking shall be us'e' to repay

any outstanding Bonds as provided in the Bond Documents, including any . ding or
accrued interest, and upon full repayment of the Bonds then the remaining proceed Lf an;%hall

be distributed to the Department and the Participating County accordim tof Wespective
interests as provided in the Bond Documents. The Participating Cou and tl"r%,Department
shall each have the right to represent its own interest, at its own ost i d efggpense, in any
proceedings arising out of such taking, and each of the Partimpatmg Cu i agd the Department
shall reasonably cooperate with the other, including without®kigitatioh; settling with the
condemning authority only with the other Party’s consent 1f‘%uch‘se‘ Bment would affect the
other Party’s rights. ﬁ; ’

that any such termination rights shall be onf

SECTION 22. Non-DiscriﬂQn.

of religion, color, ethnic group identification, sex, age,
Shall they discriminate unlawfully against any employee or

at ' edical condition marital status age, or sex. The Participating
re th t the evaluation and treatment of employees and applicants for
uch discrimination.

handicap, mental dr
County shall,
employment
Ehe Paﬁlmpating County shall comply with the provisions of the Fair Employment and
H u’? sing ﬁ%@»(gsovemment Code, Section 12900 et seq.), the regulations promulgated thereunder
(Ca ﬁgf?na Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.5,
Chaptetgly Partl, Division3, Title2 of the Government Code (Government Code,

Section§ 11135 - 11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.

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

12
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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 matures or
comes due; except that, if the Department or the Board desires to contest any such lien, it may do
so. If any such lien is reduced to final judgment and such judgment or other process as may be
issued for the enforcement thereof is not promptly stayed, or if so stayed, said staysthereafter
expires, the Department or the Board shall forthwith pay and discharge said judgme% .

SECTION 24. Indemnification.

f S Code the
C hqld”harmless the
hof their respective

As required by Section 1974 of the California Welfare and g

State, including but not limited to, the Department, the Board, DGS, andig
officers, governing members, directors, officials, employees _sfib Cle
agents (collectively the “Indemnitees”), for any and all claims *‘I‘iabl 1 d losses arising out of
the use of the Site or the Project, including, but not limitedy al‘lxﬂemgnds causes of action and
liabilities of every kind and nature whatsoever ansmgé’%tt O laged to, or in connection with
(a) any breach of this Ground Lease by the Participating Coun\ty, ) the construction, operation,

maintenance, use and occupancy of the Project; (¢} s oy omissions of any contractor hired
by the Participating County or its agents or subgontr fited by such contractor (collectively
the “Clalms”) The Participating County’ S igation t¢ indemnify, defend, and save harmless
i sittgz”occurring, alleged, or made any time,

mcludmg prlor to, durmg, or after this Groud Lease is in full force and effect. The Participating
/ #defend, a save harmless the Indemnitees shall apply
@.negligent act or omission of the Indemnitees, but the
figated to provide indemnity or defense for Indemnitees
s negligence or willful misconduct of the Indemnitees.
tg Partlc1pat1ng County set forth in this Section shall survive

subjeet é gra t f a security interest by the Participating County without the written consent of
thed epa “ggtg 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
Bondsﬁ%x;-the trustee for the Bonds.

SECTION 26. Miscellaneous.

(a) Amendments. This Ground Lease may only be amended, changed, modified or
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.

13
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(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 Court, Sacramento,
California. .,

(d) Section Headings. All articles, paragraph and section headings, tuafes oregptions
contained in this Ground Lease are for convenience of reference only and are notsintend&d to
define or limit the scope of any provision of this Ground Lease. Y B,

(e) Conflicts Between Terms of Documents. Nothing i Grgﬁ?{ d Lease is
intended to amend, modify or supersede the PDCA expect as expressly rided herein. In the
event of any inconsistency in the PDCA and this Ground Leasg h @n51stency shall be
resolved by giving preference to the PDCA. In the event ""v Bonsistency between this
Ground Lease and the Bond Documents, the 1ncon51s
preference to the Bond Documents.

voidable for any reason by a & ‘
which becomes final, ngr *the,s¢maining terms, provisions, covenants or conditions of this
Ground Lease shall be affg ed thereby, and each provision of this Ground Lease shall be valid and
enforceable to the fuil

11 notices herein which are to be given or which may be given by either
#5e in writing and shall be deemed to have been given three (3) business days
nited States Mail, certified and postage prepaid, return receipt requested and
addresse as follgws
£
4" To the Department: California Department of Corrections and Rehabilitation
g%" 9838 Old Placerville Road, Suite B
Sacramento, CA 95827
Attention: Deputy Director, Facility Planning, Construction
and Management
Facsimile: 916-322-5717

s

To the Board: State Public Works Board
915 L Street, 9™ Floor

14
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Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

To the Participating County: County of [ENTER COUNTY NAME]
[ENTER STREET ADDRESS]
[ENTER CITY, STATE AND ZIP CODE]
Attention: [ENTER POSITION TITLE]
Facsimile: [ENTER FAX NUMBER]

Nothing herein contained shall preclude the giving of any such wrltt@ ¢
service, in which event notice shall be deemed given when actually rg%ve
which notices shall be mailed to a Party may be changed by written noficelgive gp all Parties as
hereinabove provided. %ﬁ%‘%

E

() Execution and Counterparts. This Ground Leasé ay, écuted in any number
of counterparts, each of which shall be deemed to be an or ginal,® ut%ail of which together shall
constitute one and the same Ground Lease. It is also hat.eparate counterparts of this
Ground Lease may separately be executed by the sigratories o is Ground Lease, all with the

same force and effect as though the same counterp been executed by all of the signatories.

&)

o

Bankruptcy. In the event of any? ankru tcy proceedmg, thls Ground Lease will

m of Legal Opinion Letter
ist of the Permitted Encumbrances

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

[PARTICIPATING COUNTY]

Wmwand Management

CONSENT: STATE PUBLIC WORK "*

Name: ‘ Michael P. Butler
Title: Section Chief
Real Property Services Section

16
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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , 20 before me,
(here insert name andﬁ% f% the 0
personally appeared who Q“'pgg%‘%g to me on the basis of

satisfactory evidence to be the person(s) whose ngf%%( /a§ subscribed to the within
E =
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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )

County of Sacramento)

»‘ﬁ%@ Ny
&R

On , 20 before me, : %@m 2%?" , notary,
i¢ 1cer)

personally appeared ;who provad to me on the basis of

satisfactory evidence to be the person(s) whose namé(s) subscribed to the within

instrument and acknowledged to me that he/she/t cuted the same in his/her/their

authorized capacity(ies), and that by his/her/theif, signatiare(s) on the instrument the person(s), or

the entity upon behalf of which the person(s) acted®ex glted the instrument.

Signature

(Seal)

18
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CERTIFICATE OF ACCEPTANCE

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

*}5!\

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordéw%ﬁ' revzewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate offc*ceptance dated subsequent 1o
recordation of the original deed or the most recent correction deed if any. 4

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

Name: Stephen G. Benson
Title: Deputy Director

APPROVED

REHABILITATION OF TH %, S
CALIFORNIA 5
o

By: \ Date:

Name: Deborah Hysen@%

Title: Dlrector p X%%

and

%%A&%BM OF GENERAL SERVICES OF
THE ATE OF CALIFORNIA
(Pursua‘%’f to Government Code Section 11005)

By: Date:

Name:
Title:
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EXHIBIT A
(Project Description)

(to be inserted)

A-1
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EXHIBIT B

(Legal Description of the Site)

(to be inserted)

B-1
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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.

Utilities and Repairs (this “Easement
, 20, is made by and between

This Easement Agreement for Grants#
Agreement”), dated for reference onlyﬂ%s of

COUNTY OF , (the “Pﬁamﬁmg County”) a Political Subdivision of the
State of California, as grantorgand the PPDEPARTMENT OF CORRECTIONS AND
REHABILITATION” OR BOA] STATE AND COMMUNITY CORRECTIONS”] OF

@g JB. T he Ground Lease provides that the Participating County, as owner of certain real
propeﬁg adjacent to the Site, shall grant Easements to the Department in the Easement Property,
which 1$¥fnore 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:

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

2. Grant and Description of Easements.

2.1 Grant of Access Easement. The Participating County, as the owner of the

Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respective contractors, subcontractors, employees, lessee;
permittees, successors and assigns a non-exclusive easement over and across{the
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and froniy,
the Project (the “Access Easement”); provided, however, that rights pursya
1%

Easement shall only be exercised if there is no reasonable access to the Site 4
adjacent public streets and roadways and subject to the security limiga
Section 2.3 hereof; and provided further, that such Access Easement
such times where the Department, or its lessees, successors or.dss
Facility and is responsible for maintenance and repair of the‘ ,
Facxhty Sublease or (ii) during such times where the Board 1ts*{esse‘=es successors or assigns,
is in possession of the Facility and is responsible for mam snatice and repair of the Facility under
the terms of the Facility Lease. f hal

2.2 Grant of Utilities and Repairs Efise efit. The Participating County, as the
owner of the Easement Property, hereby grats ) and for the benefit of the Department and the

as shown in Exhibit 2 hereto for thgspurpose f+2) installation, maintenance and replacement of
' Jtilities”, as defined below; and b) other purposes
and uses necessary or desirable repair, operation and maintenance of the Facility (the
“Utilities and Repairs Easenient” and tGgether with the Access Easement, the “Easements™);

set forth in Section 2.3 hggeof; and? provided further, that such Utilities and Repairs Easement is
only effective (i) during s a where the Department, or its lessees, successors or assigns, is
i 1 ikity and is responsible for maintenance and repair of the Facility under
v, Sublease or (ii) during such times where the Board, or its lessees,
SgpiS in possession of the Facility and is responsible for maintenance and
g y-under the terms of the Facility Lease. “Utilities” shall mean any and all wet
and dry%rtlht%s (mcludmg sewer) necessary or required to service the Facility, including,
Wrtﬁout Tlm%atlon all electrlcal natural gas, water, sewer, telephone, data, and other

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

C-2
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with the requirements of the Security Measures.

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

4, Term of Easement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as sy
may be extended or terminated as provided in the Ground Lease. No breach of thi}E
Agreement shall entitle any of the parties hereunder to cancel, rescind, or otheg@rse témminate
this Easement Agreement, but such limitation shall not affect in any manner other r%fs or
remedies which a party may have hereunder by reason of any breach.

5. Character. The Easements granted by this Easeme: cemént shall be
appurtenant to the Site and nonexclusive and for the use and benefit > ‘artment and the
Board. This Easement Agreement is not intended to grant ag ntetes!
Property, nor is it intended to be a lease or a license. The Départtinéfacknowledges that the
fre, Participating County and its
exclusive easements in the
Easement Property to third parties, so long as the %ghts gra ¢d by such easements do not
materlally 1nterfere with or hinder the use of the Eas W the Department or the Board or

v
o
)
(@}
o
w2
W
Q
=
w
[
=
o,
[
95
4.

E
8

<

()]
.8
=
—+
Q
o
[¢]
Q
L
g
Q
ln]
o
I~
O.
é“'
[k
A=
=}
B3

6. Covenants Running with the*Tane; Bindihg on Successors. Pursuant to California
Civil Code section 1468, this Easement% eem t and the Easements are covenants related to
the use, repair, maintenance and imy ptavement.of the properties benefited and burdened hereby,
and, as such, the covenants set fofth herein shall be binding upon the Easement Property and
shall be binding upon all part' shavifig or in the future acquiring any interest in the Easement

Property.

2

7. Bindin ﬁffect rfEasement Agreement shall be binding on and shall inure to
the benefit of the lessees, ™ CCessOrs and assigns of the Participating County, the Department,
and the Board.

trn of Fasement Agreement. This Easement Agreement shall be

Entire Agreement; Amendments. This Easement Agreement contains the entire
agreement of the partles 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

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

11.  Counterparts. This Easement Agreement may be signed in multiple co=nterparts
which, when signed by all parties, shall constitute a binding agreement. #R

be executed by their respective ofﬁcers thereunto duly authorized, all as of the:a

written above. A
THE COUNTY @%N&Y]
By:

CONSENT: STATE B{‘?‘B%
BOARD OF THE STATE QF C
By: E
Name:
Title:

| N ¢
FPARTMENT OF GENERAL
'K STATE OF

C-4

SB 81 - Ground Lease




EXECUTION COPY

State of California )
County of )
PN
On ,20  before me, , notary,
(here insert name and title of the ofﬁcepﬂ% By
personally appeared who proved to“m‘% s basis of

,

ibed ‘tg, the within

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

C-5
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State of California )
County of )
e
On ,20 _ before me, sf notary,
(here insert name and title of the ofﬁcer)‘i
personally appeared who proved to‘ m%‘ﬁ@iha ba51s of

satisfactory evidence to be the person(s) whose name(s) is/are sj biS rlbed %to, the within
instrument and acknowledged to me that he/she/they executed g his/her/their

authorized capacity(ies), and that by his/her/their signature(s) o; ent the person(s), or

the entity upon behalf of which the person(s) acted, executed the 1h§}rument

I certify under PENALTY OF PERJURY under thelaws 0{ 2 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

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 deediiistie,
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate g’ﬁ?&epta ce dated subsequent to
recordation of the original deed or the most recent correction deed if any.

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:
Name:
Title:

APPROVED

REHABILITATION OF T
CALIFORNIA]

Date:

THESTATE OF CALIFORNIA
(Pﬁ%l;aqt saovernment Code Section 11005)

By: W Date:
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EXHIBIT 1 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE SITE

(To Be Attached)

Exhibit 1-1
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EXHIBIT 2 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE EASMENT PROPERTY

(To Be Attached)

Exhibit 2-1
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EXHIBIT D

(Form of Legal Opinion Letter)

[LEGAL COUNSEL LETTERHEAD]

[Client]

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

Re:  Ground Lease By and Between [insert name of+ te ,
Department for the [insert name of the Pro%%g Lacgeebat [msen address of the

Site] o )

Ladies and Gentlemen:

avise identified to my satisfaction, of such
ther instruments in connection with the Ground Lease
dated as of ,20 szt;@&refergnly between [insert name of the Participating
County] as landlord, and the Det ent of” Corrections and Rehabilitation of the State of

I am of the opini%!n that

%E%%% [Use one of the following alternatives]
%

) -4

[Alternative 1: If the Participating County is the client]

fhe’ [insert name of the Participating County] is a political subdivision of the
Stgg_g of @ﬁg@mla created in accordance with the provisions of the Constitution of the State of
Califer 1a with full legal right, power and authority to enter into and perform its obligations
under he 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
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Lease [if easements are being granted under the terms of an Easement Agreement in the form of
Exhibit C to the Ground Lease, add: “and Easement Agreement in the form attached as Exhibit
C to the Ground Lease” and revise letter accordingly].

[The following provisions apply regardless of the client]

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client] and [is/are] Valid and binding Jipon and

principles if equitable remedies are sought.

3. The execution and delivery by the [insert name of cliegt
[and Easement Agreement] and compliance with the prov1s rissthe f 6 not and will not

default under the law, administrative regulation, Judgmen decree;% or any agreement or other
instrument known to me which the [insert name of cliegt] 15 a %@r otherwise subject.

4. All actions on the part of the [insgrt®ngmg,of £ )l1ent] necessary for the execution
and performance of the Ground Lease [and? ntAgreement] have been duly and

governmental or regulatory ofﬁcer or bods
by the [insert name of client] is required

5. There is no actjon, Suit Sgproceeding pending (with the service of process having
been accomplished) to restrai join the execution and delivery of the Ground Lease [and
Easement Agreement], @r i ‘

Very truly yours,

[INSERT NAME OF CLIENT]

By:
Name:
Its:
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EXHIBIT E
(List of the Permitted Encumbrances)

(to be inserted)

[1. Right of Entry for Construction and Operation]

E-1
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EXHIBIT F
(Pending and Threatened Lawsuits)

(to be inserted)
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Location of Site RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

Agency: Department of Corrections and
Rehabilitation of the State of California

Real Property:
.
£
This RIGHT OF ENTRY FOR CONSTRUCTION AND X&%OP RA
AGREEMENT (this “License™) is entered into as of ,20 by and%getwn the

DEPARTMENT OF CORRECTIONS AND REHABILITATION OF TEEaSEATE OF

CALIFORNIA (the “Department™), an entity of state government of the Sta aof California

(the “State”), as licensor, and the COUNTY OF [ENTER C' %Y

“Participating County™), a pohtlcal subdivision of the State of Calif
Iy

Welfare and Institutions Code (commencing af Sectt [%770), the State Public Works Board
(the “Board™) is authorized to finance the,a itign, design and construction of a local
youthful offender rehabilitative facility cd*By the Board of State and Community
Corrections (the “BSCC”) pursuant to Section 1975 of the California Welfare and Institutions
Code (the “SB 81 Financing Prografi%”); and %"

WHEREAS, the PariiCi] County has proposed to build a local youthful offender
rehabilitative facility, the } " project (the “Project”), to be located at [ENTER
PHYSICAL ADDRESS re%ﬂg@perty controlled by the Participating County through fee-

simple ownership (the R t,;,e”) and

WHE ~mporaneous with entry into this License, Participating County

"*;»,

intends to l%e the Sffé to the Department pursuant to a Ground Lease executed by and

HEREAS the Department, as lessee under the Ground Lease intends to provide the
Partxclpatmg County access to the Site for the purpose of local youthful offender rehabilitative
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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