AGENDA ITEM NO.

Cla

COUNTY OF HUMBOLDT

For the meeting of: March 6, 2018

Date: February 5, 2018

To: Board Of Supervisors

From: William F. Honsal, Sheriff

Subject: Resolution Authorizing the Humboldt County Sheriff to Execute Certain

Agreements and Documents Necessary to Complete the Humboldt Community
Corrections Reentry Resource Center Project

RECOMMENDATION:
That the Board of Supervisors adopt Resolution No. | @~ 3-authorizing the Humboldt County
Sheriff to execute agreements and documents that are necessary to complete the Humboldt

Community Corrections Reentry Resource Center Project, but do not affect the overall budget
or total cost of the project.

SOURCE OF FUNDING:

State appropriated funds under California Senate Bill 863, administered by the Board of State
and Community Corrections, County Trust Fund Criminal Justice Construction, California
Assembly Bill 109 funding administered by the Humboldt County Community Corrections
Partnership Executive Committee
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Ed Wilkinson, Corrections Captain

REVIEW: -
Auditor County Counsel _« 27 Human Resources Other
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|

TYPE OF ITEM: BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT
X __ Consent Upon motion of Supervisor [4/i'[Son
Departmental Seconded by Supervisor F-‘ anell
Public Hearing
Other Aves  Fpnnell, Sundbery, LIilsen
Nays
PREVIOUS ACTION/REFERRAL: Abstain
Absent [$ass, Bohn
Board Order No. And carried by those members present, the Board hereby
approves the recommended action
Meeting of: contained in this report.

Dated: _ 3/ )&

By: M

Kathy HW



DISCUSSION:

In July of 2015, a Jail Needs Assessment Update was completed by the Criminal Justice
Research Foundation. The assessment identified a great need for increased services for
inmates nearing their release from custody. It called for programs such as intense case
management, evidenced based programs, increased mental health services and substance
abuse services geared towards reduction of recidivism in Humboldt County.

On August 25, 2015, your Board approved Resolution No. 15-89 which authorized the Humboldt
County Sheriff to submit an application to the California Board of State and Community
Corrections (BSCC) for funding under the California Senate Bill, Criminal Justice Facilities
Construction Financing Program (SB 863). On December 17, 2015, the Sheriff's Office
received notice of a conditional award from BSCC in the amount of $20 million for the Humboldt
Community Corrections Reentry Resource Center (HCCRRC) project.

On May 24, 2017, a Request for Qualifications was released for architectural and engineering
services related to the HCCRRC project. On January 3, 2017, the architectural design firm of
Nichols, Melburg & Rossetto Architects & Engineers (NMR) was chosen to oversee the project
which is currently in the design phase moving towards project establishment.

On November 14, 2017, your board approved $2.8 million in financing from the county’s 2016
Finance Plan for the HCCRRC project in order to meet the County’s local cash match
obligations pursuant to SB 863.

A draft project milestone schedule completed by NMR is as follows:

February 2018 - Project Establishment (Department of Finance approves project)
June 2018 — Preliminary Plan Approval :

December 2018 - Working Drawings and Proceed to Bid

March 2019 — Construction Contract Award

May 2019 - Notice to Proceed

August 2020 — Construction Completion

September 2020 - Occupancy

At various stages of the HCCRRC project, agreements and other necessary documents must be
signed in a timely manner to ensure the smooth transition between phases and continued
funding from the state. Accordingly, staff recommends that your Board adopt the attached
resolution authorizing the Humboldt County Sheriff to execute certain agreements and
documents that are necessary to complete the HCCRRC project, but do not affect the overall
budget or total cost of the project, including, without limitation, documents substantially similar to
the sample Project Delivery and Construction documents attached hereto, after review and
approval of County Counsel, Risk Management and Public Works.

FINANCIAL IMPACT:

Current conceptual cost estimates for the HCCRRC project are estimated at $22.8 million. The
state reimbursed portion totaling $20 million will be applied to construction, architectural and
project management costs. Proposed county cash contributions totaling $2.8 million will be
applied to architectural, project management costs. Any delays in the project will increase costs
to the county due to escalation factors.

This project fits into the Board's Strategic Framework by addressing the core role which is to
enforce laws and regulations to protect residents.



OTHER AGENCY INVOLVEMENT:

The California Board of State and Community Corrections
California State Public Works Board
California Department of Finance

ALTERNATIVES TO STAFF RECOMMENDATION:

The Board may choose not adopt the attached resolution authorizing the Humboldt County
Sheriff to execute certain agreements and documents necessary to complete the HCCRRC
project, but do not affect the overall budget or total cost of the project. This alternative is not
recommended because it could possibly delay project establishment which would escalate the
cost of the project.

ATTACHMENTS:

Attachment 1 Resolution authorizing the Humboldt County Sheriff to execute
agreements and documents necessary to complete the Humboldt County
Community Corrections Reentry Resource Center project

Attachment 2 Humboldt County Board of Supervisors Resolution No. 15-89

Attachment 3 Board of State and Community Corrections Conditional Award Letter

dated December 17, 2015

Attachment 4 Sample Project Delivery and Construction Agreement Documents
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BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT, STATE OF CALIFORNIA
Certified copy of portion of proceedings, Meeting of March 6,2018

RESOLUTION NO. 18-17

RESOLUTI(|)N AUTHORIZING THE HUMBOLDT COUNTY SHERIFF TO EXECUTE ANY
CERTAIN AGREEMENTS AND DOCUMENTS NECESSARY TO COMPLETE THE
HUMBOLDT COMMUNITY CORRECTIONS REENTRY RESOURCE CENTER PROJECT

WHEREAS, the County of Humboldt ("County") has a critical need to increase programs and
services to inmates nearing release from custody; and

WHEREAS, On August 15, 2015, the Humboldt County Board of Supervisors authorized the
Sheriff to submit an application to the California Board of State and Community Corrections
("BSCC") for:funding under the California Senate Bill ("SB") 863, Criminal Justice Facilities
Construction Financing Program; and

WHEREAS, On December 17, 20135, the Sheriff’s Office received notice of a conditional
award from BSCC in the amount of $20 million to construct the Humboldt Community Corrections
Reentry Resource Center Project; and

WHEREAS, On May 24, 2017, the Board of Supervisors authorized the Director of Public
Works to enter into negotiations with Nichols, Melburg & Rossetto Architects & Engineers for the
design of the Humboldt Community Corrections Reentry Resource Center Project; and

WHEREAS, On November 14, 2017, the Board of Supervisors approved $2.8 million in
financing from the County's 2016 Finance Plan for the Humboldt Community Corrections Reentry
-Resource Center Project in order to meet the County's local cash match obligations pursuant to SB 863;
and

WHEREAS, the County desires to authorize the Sheriff to facilitate finalization of certain
agreements and documents that are necessary to complete the Humboldt Community Corrections
Reentry Resource Center Project, but do not affect the overall budget or total cost of the project.

THEREFORE, BE IT RESOLVED AND ORDERED by the Board of Supervisors of the
County of Humboldt, State of California as follows:

1. The Humboldt County Sheriff, or a designee thereof, is hereby authorized to execute, on
behalf of the County of Humboldt, certain agreements and documents that are necessary to
complete the Humboldt Community Corrections Reentry Resource Center Project, but do not
affect the overall budget or total cost of the project, including, without limitation, the Project
Delivery and Construction Agreement, Ground Lease, Construction Agreement, Right of Entry
and Facility Sublease, and any amendments thereto, after review and approval of County
Counsel, Risk Management and Public Works.
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BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT, STATE OF CALIFORNIA
Certified copy of portion of proceedings, Meeting of March 6, 2018

RESOLUTION NO. 18-17

Dated: March 6, 2018 %%/

f Ryan Sundberg, Chair
Humboldt County Board of Supervisors

Adopted on motion by Supervisor Wilson, seconded by Supervisor Fennell, and the following vote:

AYES: Supervisors  Fennell, Sundberg, Wilson
NAYS: Supervisors  --

ABSENT: Supervisors  Bohn, Bass

ABSTAIN:  Supervisors --

STATE OF CALIFORNIA )
County of Humboldt )

I, KATHY HAYES, Clerk of the Board of Supervisors, County of Humboldt, State of California, do
hereby certify the foregoing to be an original made in the above-entitled matter by said Board of
Supervisors at a meeting held in Eureka, California.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the Seal of said Board of
Supervisors.

By RIYMM‘V
Deputy Clerk ofthie Board of Supervisors of the
County of Humboldt, State of California

Page 2 of 2



Attachment #2
Board Resolution NO. 15-89



———— . .. . ey e—

f
I

BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT, STATE (6) CALIFORNIA
Certified copy of portion-of proceedings, Meeting of August 25, 2015

RESOLUTION NO. 15-89

RESOLUTION AUTHORIZING THE HUMBOLDT COUNTY SHERIFF'S OFFICE TO
SUBMIT AN APPLICATION AND PROPOSAL FOR SB 863 CONSTRUCTION OF ADULT
LOCAL CRIMINAL JUSTICE FACILITIES

|
WHEREAS, the Humboldt County-Board of Supervisors is the approving body to receive the
Board of State and. Community Corrections (BSCC) funding administered by the State of California; and

WHEREAS, the County of Humboldt has a critical need to expand its _]ﬂll and other criminal
justice facilities and is ready to seek comipetitive bidding; and

WHEREAS, there is a-significant cost to the County of Humboldt to provide a detention facility
for those detained by City and County law enforcement entities; and

WHEREAS, Senate Bill 863 appropriates $500,000,000.in state lease-revene bond financing
authority for acquisition, design and construction, including expansich or renovation, of adult {ocal
criminal justice facilities in California; and

WHEREAS, the BSCC, pursuant to the provisions of SB 863, issued a Request for Proposals
related to the Construction of Adult Local Criminal Justice Facilities on June 10, 2015; and

WHEREAS, the éounty of Humboldt will be submitting their Response to the BSCC's Request
for Proposals for Construction of Adult Local Criminal Justice Facilities by August 28, 2015; and

WHEREAS, the BSCC's Request for Proposals requires confirmation via a Resolution of the
Humboldt County Board of Supervisors of the County's commitrment to and provision for taking certain
actions and preparations as part of the County's Proposal; and

WHEREAS, the Cotinty of Humboldt is willing and able to take the following actions and
preparations as part of its Proposal in response to the BSCC's Request for Proposals for Construction of
Adult Local Crirninal Justice Facilities; and

WHEREAS, receipt of the funding will enhance the ability of Humboldt County to protect the
lives-and property of the citizens of the County of Humboldt.
s
NOW, THEREFORE, BE IT RESOLVED AND ORDERED by the Board of Supervisors of
the County of Humboldt, State of California that in consideration for significarit financial assistance for
the Humboldt Community Corrections Reentry Resource Center, the County will or does hereby take
the following actions and make the following assurances:

A. The County of Humboldt is secking funding for its proposed project within the Adult Local Criminal
Justice Facilities Construction Financing Program (the "SB 863 Financing Program"). As such, the
Board of Supervisors of Humboldt Cotinty does hereby reptesent, warrant and covenant as follows:
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BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT, STATE OF CALIFORNIA
Certified copy of portion of procesdings, Meeting of August 25, 2015

RESOLUTION NO. 15-89

1. Lawfully Available Funds. The county cash contribution funds, as described in the
documentation accompanying the County's SB 863 Financing Program Proposal Form,
have been derived exclusively from Jawfully available funds of the County.

County Cagh Contribution Funds Are Legal and Authorized. The payment of the county
cash contribution funds for the proposed adult local criminal justice facility project-(the.

"Project") (i) is within the power, legal right, and authority of the County; (i) is legal and
will not conflict with or constitute on the part of the 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 County under the
provisions of any charter instrument, bylaw, indenture, mortgage, deedof trust, pledge,
note, lease, 1oan, installment sale agreement, contract, or other material agreement or
instrument to which the County is a party or by which the 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 County or any of its activities, properties or
funds; (ifi) and have been duly authorized by all necessary and appropriate action on the
part of the governing body of the County. The County ensures the funds are compatible
with lease revenue bond financing, The County intends to pursue the issuance of
Certificates of Participation to fund this project and currently has $1 million available in
the Criminal Justice fund that could be applied to the project if COPs are not issued. In
addition, the County has identified $500,000 cash confribution from the Flumboldt
County Comniunity Corrections Partnership (HCCCP).

2. No Prior Plédge. The county cash contribution funds and the Project are not and will not
be mortgaged, pledged, or hypothecated by the Couity iz 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
County. In addition, the county cash contribution funds and the Project are not and will
not be mortgaged, pledged, or hypothecated for the benefit of the 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 Couaty or its creditors. The County shall not in any
manner impair; impede or challenge the security, rights and benefits of the owners of any
Jease-revenue bonds sold by the State Public Works Board for the Project (the "Bonds")
or the trustée for the Bonds.

3. ' Authorization to Proceed with the Project. The Project proposed in the County's SB 863
Financing Program proposal is authorized to proceed in its entirety when and if state
financing is awarded for the Project within the SB 863 Financing Program.

B. The County provides assurance that the submittal of documentation evidencing that compliance
with CEQA has been fully completed for the proposed project and further is certifying that all
related statutes of limitation have expired without challenge.
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BOARD OF SUPERVISORS, COUNTY OF-HUMBOLDT, STATE OF CALIFORNIA
Certified copy of portion of proceedings, Meeting of August 25, 2015

RESOLUTION NO. 15-89

C. The Board of Supervisors of Humboldt County does hereby approve the forms of the project
documents deemed necessary, as identified by the State Public Works Board to the BSCC to
effectuate the financing authorized by the SB 863 legislation including, but not limited to,
Project Delivery and Construction Agreement; the Board-of State and Community Corrections
Agreement, the Ground Lease, the Right of Entry for Construction and Operation, and the
Facility Sublease. Each of the Chair of the Board of Supervisors, County Executive Officer and
the Chief Financial Officer of the County, or their designees (collectively, the "Authorized
Officers"), acting alone, is hereby authorized for and in the name of theCounty to execute, and
the Clerk to the Board of Supervisors is authorized to attest, the Project Delivery and
Construction Agreement, the Board of State and Community Corrections Agreement, the Ground
Lease, the Right of Entry for Construction and.Operation; and the Facility Sublease, in
substantially the form hereby approved, with such additiosis thereto and changes therein as
required by the BSCC or the State Public Works Board to effectuate the SB-863 Financing
Program and as condition to the issuance of the Bonds. Approval of such changes shall be
conclusively evidenced by the execution and delivery thereof by any one of the Authorized
Officers each of whom, acting alone, is authorized to approve such changes.

Each of the Anthorized Officers is authorized to execute these respective agreements at such
time and insuch manner as is necessary within the SB 863 Financing Program. Each of the
Authorized Officers is further authorized to execute, acknowledge and deliver. any and all
documents required to ¢consummaté: the transactions contemplated by the Project Delivery and
Construction Agreement, the Board of State and Community Corrections Agreement, the Ground
Lease, the Right of Entry for Construction and Operation, and the Facility Sublease.

D. The contact people for the SB 863 Adult Local Criminal Facilities Coristruction Project shall be
as follows:

County Construction Administrator - Tyler Holmes, Deputy Public Works Director-
Facilities Management.

Project Financial Officer- Josielyn Gilbaugh, Deputy Public Works Director - General
Services.

Project Contact - Ed Wilkinson, Captain, Humboldt County Sheriff's Office.

The Humboldt County Sheriff, or his designee, is hereby authorized to create and submit a
proposal for SB 863 Adult Local Criminal Facilities Coristruction Project, on behalf of the
COUNTY OF HUMBOLDT, a political subdivision of the State of California, and to do and
perform everything necessary to carry out the purpose of this Resolution including any necessary
non-monetary changes, modifications, or amendments.
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BOARD OF SUPERVISORS, COUNTY OF HUMBOLDT, STATE OF CALIFORNIA

Certified copy of portion of proceedings, Meeting of August 25, 2015

RESOLUTION NO. 15-89

E. The Humboldt Cointy Board of Supervisors has reviewed the SB 863 Adult Local Criminal
Facilities Construction Financing Program Proposal requirements issued through the BSCC and
provides the following Assurances for. the Proposal.

I.

The County of Humboldt assures it will adhere to state requirements and terms of the
agreements between the County, the Board of State and Community Cotrections and the
State Public Works-Board in the expenditure of any state financing allocation and county.
contribution funds.

The County of Humboldt assures it will safely staff and 0perate the facility that is being
constructed (consistent with Title 15, California Code of Regulations) within ninety (90)
days after project completion.

The County of Humboldt certifies that it is not.and will not be leasing housing capicity in
this SB' 863 financed adult local criminal justice facility to any other public or private
entity for a period of 10 years.beyond the completion date of the adult.local criminal
justice facility.

The County. of Humboldt assures it has project site.control through either fee simple
ownership.of the site or comparable long-term possession of the site, and right of access
to the project sufficiént to assure undisturbed use and possession of the site, and will not
dispose of, or modify the use of, or change the terms of the real property title, or other
interest in the site of facility subject to construction, or lease the facility for operation to
other entities, without permission and instructions from the Board of State and
Community Corrections.

The County of Humboldt attests to $325,000 as the current fair market land value for the
proposed new or expanded jail facility as reflected in the independentappraisal acquired
by the County.

Dated: August 25, 2015 %/LM

ESTELLE FENNELL, Chair
Humboldt County Board of Supervisors

Adopted on motion by Supervisor Bass, seconded by Supervisor Sundberg, and the following vote:

AYES:
NAYS:
ABSENT:
ABSTAIN:

Supervisors  Sundberg, Lovelace, Fennell, Bohn, Bass
Supervisors  --
Supervisors -
Supervisors -
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STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS

LINDA M. PENNER | 2590 VENTURE OAKS WAY, SUITE 200 + SACRAMENTO CA 95833 -+ 816 4455073 + BSCCCA.GOV
Chair |
|

KATHLEEN T. HOWARD EDMUND G. BROWN, JR.
Governor

Executive Director |

December 17, 2015

Micheal Downey, Sheriff
Humboldt County Sheriff's Office
826 4th Street

Eureka, CA 95501

SENATE BILL 863 ADULT LOCAL CRIMINAL JUSTICE FACILITIES CONSTRUCTION
FINANCING PROGRAM HUMBOLDT COUNTY CONDITIONAL AWARD

Dear Sheriff Downey:

On November 12, 2015 the Board of State and Community Corrections (BSCC) approved
financing recommendations of the Senate Bill (SB) 863 Executive Steering Committee (ESC).
As a result of the Board's approval, Humboldt County has been conditionally awarded
$20,000,000 in state lease revenue bond financing.

Based on this conditional award, BSCC staff will work with Humboldt County to move through
the State Public Works Board (SPWB) approval process, which is subject to various submittals
and timelines as outlined in the SB 863 Request for Proposals. Upon review of the county
proposal, BSCC staff will contact you to determine the next required step in the SPWB process.

Congratulations on receiving a conditional award for the SB 863 Adult Local Criminal Justice
Facilities Construction Financing Program. If you have any questions or need additional
assistance, please feel free to contact your County Facilities Construction Division Project
Director, Michael Scott at (916) 341-7327 or michael.scott@bscc.ca.gov.

Sincerely;~

P I

MAGd WORK
Deputy Director
County Facilities Construction Division
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
{ENTER PROGRAM NAME] FINANCING PROGRAM

by and among
STATE PUBLIC WORKS BOARD ¢ %
OF THE STATE OF CALIFORNIA
A

[DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE. OF CALIFORNIA!

and

BOARD OF STATE AND COMMUNITY CORRECTIONS
OE THESTATE OF CALIFORNIA

@N

[ENTER COUNTY NAME]

and

@ Effective Date of [MONTH] ]DAY], 20[YEAR]

(FOR A [ENTER TYPE OF F:ACILITY] FACILITY .
LOCATED IN THE COUNTY OF [ENTER COUNTY NAME])

Project Delivery and Construction Agreement July 22,2013
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
{ENTER PROGRAM NAME] FINANCING PROGRAM
(FOR A [ENTER TYPE OF FACILITY] FACILITY

LOCATED IN [ENTER COUNTY NAME] COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“Agreement™) is entered into as of [MONTH] [DAY], 20[ YEAR], (the “Effective Datex) by and
among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFOQ\IIA (the
“Board™), an entity of state government of the State of California (the 4 State\) [the
PEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE STATE OE
CALIFORNIA (the “Depariment”), an entity of state government of the State] the-BOARD OF
STATE AND COMMUNITY CORRECTIONS OF THE STATE O Gj;\ EORNIA (the
“BSCC™), an entity of state government of the State, and the COUNT O [ NTER COUNTY]
EAMEI (the “Participating County™), a Political Subdivision of the State r;purposes of this
Agreement, the Board, the Department, the BSCC and the Partici eatmg Gounty are referred to
collectively as the “Parties,” and individually as a “Party.” Thél oaﬁ[, the Department] and the
BSCC are referred to collectively herein, as the “Agencies’dnd individnally as an “Agency.”

A
WHEREAS, pursuant to [ENTER STATUTET J{ (the “Law?), the Board is authorized to
finance the acquisition, design and construction of\_[ENTER TYPE OF FACILITY] facility
approved by the BSCC pursuant to Section ENTER SECT]ON] of the California Government
Code (the “[ENTER PROGRAM NAME] Finanting Program™); and

O\
WHEREAS, pursuant to Califorria\Code )of Regulations Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER}.and thls Agreement and other agreements relating to this

Project, the cost of certain design<ind ‘constructlon activities will be eligible for reimbursement
under the [ENTER PROGRAM NAME] Financing Program; and

WHEREAS, the Pamc(glpatlfl}'Cwnty has proposed to build or renovate a [ENTER TYPE
OF FACILITY] fac111ty as mor particularly described in Exhibit A attached hereto (the
“Project™), to be locatedya at\[ENTER_PHYSICAL ADDRESS], real property controlled by the
Participating Coun@@hfee—smple ownership (the “Site™); and

WHEEA:EAS thé” Participating County intends to lease the Site to the [ENTER
‘Dcpartment” OR “BSCC”] pursuant to a Ground Lease in substantially the form attached hereto

as Exhlb:t B (the #Ground Lease”) executed by and between the Participating County and the
ENTER “Deparnnent”'OR “BSCC”] and consented to by the Board; and

WHEREAS, the [ENTER “Department” OR “BSCC”], as lessee under the Ground Lease,
and the. art:c1patmg County intend to enter a Right of Entry for Construction and Operation (the
. “Right of Entry™) in substantially the form attached hereto as Exhibit C concurrently with the
execution of the Ground Lease authorizing the Participating County to enter the Site for the
purpose of constructing the Project on the Site and for operation of the Project upon substantial
completion of construction (the Site and the Project, collectively, the “Facility”), as more
particularly described herein; and

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

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

WHEREAS, prior to authorization by the Board of actions to I‘;\e tal&r?"to rovide for the
Interim Loan, the [ENTER “Department” OR “BSCC?] shall have certified tosthé Board that the
Participating County is a participating county as required by Sec;gi'oq_ EﬁnﬁTER SECTION] of the
California Government Code and the BSCC shall have approve{th\e‘]?céj_e?:f in accordance with

Section [ENTER SECTION] of the California Government €ode; an(?y

WHEREAS, an Interim Loan for the Project may’\D‘r\ng_dD pursuant to Sections 16312
and 16313 of the California Government Code (P'éo\led oney Investment Board loans),
Section 15849.1 of the California Government C'T‘)‘a‘é\}(Gg_geral 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 al]x@d bonds is the State Treasurer; and

: P :

WHEREAS, concurrently w1t}{g:t}Te issuance of the Bonds, the [ENTER “Department” OR
FBSCC?], as lessee under thé( (?Qu‘r_ld\Lease, intends to enter into a Site Lease whereby the
NTER “Department” OR “BSCC”], as lessor, shall lease the Site to the Board, as lessee (the

“Site Lease™); and

WHEREA_S’\@;%mtIy with the execution of the Site Lease, the Board, as lessee under
the Site Lease, intends to-entér into a Facility Lease whereby the Board, as lessor, shall lease the
Facility to thg\\[ENTER “Department” OR “BSCC”], as lessee (the “Facility Lease™); rental
payments under a‘Te:Fé‘éility Lease shall secure the payment of principal of and interest on the
Bonds; and »’

WHEREAS, concurrently with the execution of the Facility Lease, the [ENTER
‘Department” OR “BSCC”], as lessee under the Facility Lease, and the Participating County
intend\t?)’ enter a Facility Sublease in substantially the form aftached hereto as Exhibit D,
whereby the [ENTER “Department” OR_“BSCC™], as sublessor, shall lease the Facility to the
Participating County, as sublessece (the “Facility Sublease™), for its use, operation and
maintenance; and

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

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

ARTICLE 1

GENERAL
1.1 General Covenants. Acknowledgements and Agreements of the:Pa%

(a) The Parties hereto acknowledge and agree that /éf:ﬁthorfz,ation by the

Board to request the Interim Loan and the issuance of the Bonds by th€:Bodrd,is done in reliance
. - . BN NN
upon, among other things, the promise of the relevant Parties to_execute, deliver and perform
. - . . . . . A N Wy aye

their respective obligations, as applicable, under the Site Lea§% th‘c;]’e%cgfty Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satisfactory\t\c‘) th; oard to be executed in
connection with the issuance of the Bonds (the “Tax \Cé\rti_ficatey), a Continuing Disclosure
Agreement in a form satisfactory to the Board to be e lecu't‘ed\i@nnection with the issuance of
the Bonds (the “Continuing Disclosure Agreement™) E{g\d all related certificates, agreements or
other documents, including an indenture and suﬁﬁlé@\e@indenture, if any, authorizing the
Bonds that the Chair or Executive Director of tl\]\e Board or a duly authorized designee thereof
may deem necessary or desirable to effectu\a‘t\e\.the sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site 1% ase, the Facility Lease, the Facility Sublease, the Tax
Certificate and the Continuing Disclosure Ag@nent, are collectively referred to herein as the

“Bond Documents.”

(b) The Parﬁé—g\ﬁc‘c ‘p)t/and agree to comply with, to the extent respectively
applicable to them, all terms; provis!i,ons, conditions, and commitments of this Agreement, the
Project Documents (as l;{i;{'eina er.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 thedB{n\%,\y

@\'E}e Participating County{, the Department] and the BSCC agree and
acknowledge, that the= roject is subject to approval and oversight by the Board and the State

Departm;':int\of\\l?ipénce (“Finance™) consistent with the policies and laws governing the
expeniditure of aiState capital outlay appropriation.
N

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

Board and Finance;

(a) A determination by the Board that the Site meéts the standard
requirements for a site being leased in connection with the issuance by the Board of its lease
revenue bonds;

Project Delivery and Construction Agreement July 22, 2013



(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard)
Match (as hereinafter defined) and any associated security or terms related thereto has been
determined by the Board to be compatible with the financing of the Project pursuant to the
[ENTER PROGRAM NAME] Financing Program;

(c) The Board has established the scope, cost and schedule for the Project
consistent with the Participating County’s initial proposal submitted to the BSCC,and the
Participating County has agreed that the Project shall be constructed and cosipleted in
accordance with such Project scope, cost and schedule established by the Board é{ée‘i)t to the
extent any modifications thereof may be approved by the Board through the State’s gt‘a/ndard
capital outlay process;

Facility Sublease;

(d) The Board has approved the Ground Lease, theé@ﬁﬁtry and the

(e) Both the Board and Finance have apprgyéﬁ%liﬁaliminary Plans for the
Project. As used herein “Preliminary Plans” shall mean g site p‘lanx architectural floor plans,

elevations, outline specifications, and a cost estimate,Aer\ eaci} Eility, site development,
conversion, and remodeling project, the drawings sha‘ll be sufficiently descriptive to accurately

convey the location, scope, cost, and the nature of the i‘pr@nemt being proposed;
fe W

) Finance has approved e orking Drawings for the Project and
authorized the Participating County to prc’J(ceedwgith 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 ﬁll\p ases of a project, architectural, structural,
mechanical, electrical, civil engineefing, and landscaping systems to the degree necessary for the

r3q: My e . . .
purposes of accurate bidding by contractors and for the use of artisans in constructing the

project;

(2) Th'g ENTER “Department” OR “BSCC”] has provided the Board the
certification required by\§chion [ENTER SECTION] of the California Government Code, which
certification the JENTER *Department” OR “BSCC”] intends to provide upon satisfaction of the

required statuto@?é‘gﬁﬁory conditions;

f;\(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
proce’eds\from the Bonds;

AN

()] 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

()] The sale of the Bonds.

1.3 [ENTER PROGRAM NAME] Lease Revenue Bond Financing. State financing
for the [ENTER PROGRAM NAME] 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

Project Delivery and Construction Agreement July 22,2013



the Interim Loan and, subject to approvals, consents, and actions set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonable and good faith efforts to assist in
gaining assurance that the Site, the Project, the Participating County’s ultimate use of the Project
and the Cash (hard) Match (as hereinafter defined) are developed and implemented in such a way
to facilitate the financing of the Project through the issuance and sale of the Bonds.

Prior to the Board’s authorization to request the Interim Loan, the [ENTER “Department”}
OR “BSCC”] shall have certified to the Board that the Participating County is a participating
county as required by Section [ENTER SECTION] of the California Government C de and the
BSCC shall have approved the design and construction of the Project in accg;dance with
Section [ENTER SECTION] of the California Government Code.

Notwithstanding the Board’s good faith efforts to authorize and Hi‘?ﬁ“f inancing for the
Project, the State (including without limitation the Board], the Department,].and t éBSCC) shall
not be obligated to issue Bonds for the Project or authorize the Interim Lc\)"cin request upon the
Board’s good-faith determination that such financing is not feas,x\ble or ‘E\i'pR;Q\p{latc based upon
any one or more of the following factors: the lack of suitability: ofr‘\h‘e‘PrOJect s configuration or
site for lease revenue bond financing, local funding that j Js inc mpatlblc with the issuance of
lease revenue bonds by the Board, adverse market cond\ ns, ja dverse outcomes to legal
challenges, inability to obtain access to the financial ﬁarkets or=inability to obtain reasonable
rates, inability to receive opinions and certificates customarll}* 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 Boa d to i§sue Bonds or authorize the Interim Loan

request.

In the event the Board determin\e@not feasible or appropriate to issue Bonds or to
authorize the Interim Loan request, the Pa \i’éipating County is not entitled to receive the
Maximum State Financing (as hereingf.[er defined) or other State funding for the Project, and
shall not receive reimbursement from thg-State for any Project costs. However, in the event the
Board is unable to issue the\Bonds to finance the Project and the Interim Loan has been
provided, the [ENTER “Department” OR “BSCC”] shall commit a sufficient amount of its
annual support appropri??tibn to repay the Interim Loan and any other interim financing costs
associated with the"Interim Lodn and all associated costs.

1.4 AXThe.]Department and the ]BSCC Act as Liaison of the Board and Finance to the
Part1c1patmg Cc‘)ﬂnxl';\;" he Parties hereto acknowledge that obtaining the approvals and consents
of the B‘oard and/or Finance and the provision of documents to the Board and/or Finance as set
fortti¥in this Arficle 1 and otherwise herein shall be a responsibility of [the Department and Jthe
BSCCAThe [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
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hereby and to perform its obligations hereunder.

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

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

(d) -The execution and delivery of this Agreement on ’ﬁe{alf f, the
Participating County will bind and obligate the Participating County to the.e te‘r_l_t_:mfided by
the terms hereof. \ :

(e) There exists no litigation or other proceedirfé peng‘i‘n‘g»or threatened
against the Participating County that, if determined adversely, )(Jvould‘-\ aj\@hlly and adversely
affect the ability of the Participating County to consummate th}tr,gl\sactions contemplated

hereby or to perform its obligations hereunder.

® The execution and delivery of tbisAAgr'ec\rgg_nt and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Facili\ty Sul?lease, 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\\,@ith or constitute a violation or material
breach of or default (with due notice or the passé\e of tf{ne or both) under any applicable law or

PR

administrative rule or regulation, or any app\{icﬁa‘le court or administrative decree or order, or any

indenture, mortgage, deed of trustl,Aloan agreg‘rhent, lease, contract or other agreement or
instrument to which the Particip;atgpg Count‘y}is a party or by which it or its properties are
otherwise subject or bound, or resul%n the creation or imposition of any lien, charge or
encumbrance of any nature wffﬁ_tgée\}é‘i'supon any of the property or assets of the Participating
County, which conflict, vioi"zgion, breach, default, lien, charge or encumbrance might have
consequences that would mat‘Eria_I_lyf%nd adversely affect the consummation of the transactions
contemplated by this Ag\i“é“er{]ent, the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease, or\t;r_le financial condition, assets, properties or operations of the

Participating County.

1.6§e”resentations and Warranties of the Board.

\5) Under the provisions of the State Constitution, the applicable State
statuteS\and:a;{plicable jurisprudence of the State, the Board has the power to enter into this
Agréement, to be bound hereby, to consummate the transactions contemplated hereby and to
performyits obligations hereunder.

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

(c) The person executing and delivering this Agreement on behalf of the
Board has been duly authorized and empowered to do so.
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(d)  The execution and delivery of this Agreement on behalf of the Board will
bind and obligate the Board to the extent provided by the terms hereof.

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

1.7 Representations and Warranties of the [Department and the ]JBSCC. &
plicableyState

(a) Under the provisions of the State Constitution, the ag i
statutes, and applicable jurisprudence of the State, the [Department and the ]BSGGe?ch have the
power to enter into this Agreement, to be bound hereby, to consummite the transactions
contemplated hereby and to perform its obligations hereunder.

(b)  The [Department and the ]JBSCC have each t&l\gll)actwns and have
obtained all consents necessary to enable the [Department and thJE§CC to enter into this
Agreement, to be bound hereby, to consummate the transactions coptémplated hereby and to
perform its obligations hereunder.

(c) The persons executing and deli\(ering this Agreement on behalf of the
[Department and the JBSCC have been duly authorized ar‘lgl:g;npowered to do so.

(d) The execution and deh‘very of this Agreement on behalf of the
{Department and the JBSCC will bind and{blig a e the’ [Department and the ]BSCC to the extent
provided by the terms hereof. .

(e) There cx15{<: \lltlga ion or other proceeding pending against the
[Department _or the ]BSCC /(W with, Service of process having been accomplished) that, if
determined adversely, would aterlally}nd adversely affect the ability of the [Department or the
IBSCC to consummate(the tr@homs contemplated hereby or to perform its obligations
hereunder. >,

Q %e extcution 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 tofisummation of the transactions herein and therein contemplated and the
fulfi llme\nt of\or\(}ompllance with the terms and conditions hereof and thereof, will not conflict
with,or constltblte a violation or breach of or default (with due notice or the passage of time or
bot ) unzlé“ran)é applicable law or administrative rule or regulation, or any applicable court or
admmlstratlve 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 JBSCC is a party or
by which it or its properties are otherwise subject or bound, or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets
of the [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 Agreemeént or the Facility Sublease, or the financial condition, assets,
properties or operations of the [Department or the ]BSCC.
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1.8  Compliance with Terms and Conditions of the Project Documents. The Parties
agree to comply with all terms and conditions relating to the respective Party of this Agreement,

the BSCC Agreement, the Ground Lease, the Right of Entry and all exhibits and schedules
attached hereto and thereto relating to the Party (collectively, the “Project Documents™), as well
as all applicable laws including, without limitation, the Law and those laws, regulations and
. guidelines set forth in the BSCC Agreement.

1.9  Conflicts Between Terms of Documents. In the event of any inconsistency in the
Prolect Documents, except as otherwise provided herein, the inconsistency shall be iésolved by
giving precedence in the following order: 1) this Agreement; 2) the Ground Lease <§)\the BSCC
Agreement and all exhibits and schedules attached thereto, and 4) the nght 0ﬁ§ntry " the
event the Bonds are issued, any inconsistency between the Project DocuménfS=andhthe Bond
Documents shall be resolved by giving precedence to the Bond Documeritsy, Tosthe extent the
Parties mutually agree that a provision of a particular document shoulcé &Gritrol 1th?espect to an
inconsistency between that document and another document or documgé ts\g:thhstandmg the
other provisions of this section, such provision shall control. x

1.10 Indemnity. As required by Section [ENTER SECTION] of the California
Government Code, the Participating County hereby agréSs, to_indemnify, defend and save
harmless the State, including but not limited to the Boa'?dme Departiment] and the BSCC, and
each of their respective officers, governing mcmbers directors, officials, employees,
subcontractors, consultants, and agents (collectw@lndemmtees”) for any and all claims and
losses arising at any time out of the acquisition, desrgn, constructlon operation, maintenance, use
and occupancy of the Project. The Part101patmg~Co){mty shall not be obligated to provide
indemnity or defense where the claim arl‘(es\Qut of the active negligence or willful misconduct of
the Indemnitees. These obligations shall surviye 4 any termination of this agreement.

1.11  Assignment or Subletting of the Facility.

(a) ' Assignment @Rights and Interest under this Agreement. Except as
otherwise contemplatedhereunders"the Participating County may not sublicense, assign, or
otherwise confer upon a\f) o{her person or entity its rights or interests under this Agreement, nor
may the Partlc:lpatm »County delegate any of its duties or responsibilities required by this
Agreement, whether by operatlon of law or otherwise, without the express, prior written consent
of the Ageneies, the  rights and obligations hereunder imposed being personal to the Participating
County.

'[—f (b)  Assignment or Subletting of the Facility. The Participating County and the
ENTER “Department” OR “BSCC”] hereby covenant and agree that none of the Ground Lease,
the Facﬂ:ty Lease or the Facility Sublease nor any interest of such Parties thereunder shall be
sold, m\(')rtgaged pledged, assigned, or transferred by the Parties thereto by voluntary act or by
operation of law or otherwise; provided, however, that the Facility may be subleased in whole or
in part by the Participating County with the prior written consent of the [ENTER “Department’;
OR “BSCC”] and the Board to the form and substance of such sublease, which consent shall not
be unreasonably withheld, and, provided further that, any such sublease shall be subject to the
following conditions:

(1 Any sublease of the Facility by the Participating County shall
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expllCItly provide that such-sublease is subject to all rights of the [ENTER “Department” OR
‘BSCC’] and the Board under the Facility Sublease, including, the right to re-enter and re-let the
Facility or terminate such lease upon a default by the Participating County, and

(i) At the request of the [ENTER “Dcpartmcnt” OR “BSCC”] or the
Board, the Participating County shall furnish the [ENTER “Department” OR “BSCC™, 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 Partic'i%ating G)gunty
acknowledges that its ability to assign or sublet the Facility is subject tecthe:pggxisions of
section 6.1.2 hereof.

1.12  Relationship of the Parties. The Parties hereto acknowltdge antl(;i‘g\ree that, to the
extent expressly provided in this Agreement, the relationship of;ghgfa&lclpjhmg County to the
Agencies is that of an agent to the Agencies and that the Partlclpetmg County is principally
responsible for the acquisition, design, construction, mamtenance and_operation of the Project.
Other than as set forth herein, nothing in this Agreement shal‘l\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), represcnﬁ(\partner member or joint venturer of the
Agencies. The Participating County shall not melée forjor 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 1n advance in writing by the applicable Agency. This
Agreement is for the sole and excluswe beneﬁt of the Parties hereto and their respective

LA -
successors and assigns, and no third .party (incliiding without limitation the owners of the Bonds)
N
is intended to or shall have any rightstiereunder.

ARTICLE 2

TERM AND TERMINATION OF AGREEMENT

2.1 Tenn\cE\Agreement This Agreement shall commence on the Effective Date and
shall terminate upon thé=later of (i) completion of the construction of the Project or (ii) if the
Board issues.the Bond? execution and delivery of the Facility Sublease, unless terminated earlier
as prow{led ﬁ\secnon 2.2. The provisions of certain sections hereof as indicated by the express
terms” the@ll 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)
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days from notice of said breach, which cure period may be extended for a reasonable time with
the consent of the Agencies if the Participating County demonstrates that such additional time is
required to cure such breach in a diligent and commercially reasonable manner;

(ii)  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 (afs{;‘;einaﬁer
defined) when and as required under this Agreement, the Law or any Project agre'é'ment tog;/vhich
the Participating County is a party;

(v)  In the event the Board determines the P,articig?iting Gounty is no
longer eligible for Project financing under the [ENTER PROGRAM NAME]-Financing Program
as set forth in section 1.2 hereof; or

(vi) "Termination of the BSCC Agreéf%enkﬁovided for in Article 1,
Section C of the BSCC Agreement. ¥

(b) Termination by the Partic{vatirig\Coun .~ The Participating County may,
prior to the State providing any amount of financing;{eiminate this Agreement in the event any
of the following occurs: e

. Y e . .

@) The State ;\Q’eac}{\ofﬂa 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 }ll°respects§within thirty (30) days from notice of said breach,
which cure period may be extendédyfora reasonable time with the consent of the Participating
County if the State demonst té'stt‘l‘l_at:\su)gh additional time is required to cure such breach in a
diligent and commercially reasonablc\m‘?mner;

(i{ Failure of the State to execute the Ground Lease or the Right of
Entry; X
(i)~ In the event the Board determines the Participating County is no
longer eligibleMor- mojpgt financing under the JENTER PROGRAM NAME]| Financing Program
as set foﬁﬁn\iseaign 1.2 hereof.

(c) Agreement. The Parties may terminate this Agreement by mutual
agreement. The Agencies agree to terminate this agreement in the event that the Participating
Countydetermines 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

10
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authority of the Agencies to withhold all or a portion of the Maximum State Financing (as
hereinafter defined) in accordance with law or otherwise as permitted hereunder or any other
right or remedy available to the State at law or in equity for breach of this Agreement.

ARTICLE 3

COST SHARING OF THE PROJECT

3.1  Financing Eligibility of the Project.

(a) General. Subject to the terms and provisions hereof, the cfés% for~c]15:sign
and construction of the Project shall be shared by the State and the Participatirig:Gourity with the

State providing financing up to a maximum of | 1 dolfars (§/

(*Maximum State Financing”) and the Participating County providing{th’é‘%&%-(}}‘a‘fd) Match (as

hereinafter defined) funding and the In-Kind (soft) Match (as her?;i\na eweﬁned) funding
(collectively, the “Participating County Funding” and together with oth\s}?anticipating County-

borne project costs not included as the Participating County fﬁﬁﬁg*andv

2N the Maximum State
Financing, the “Total Project Costs™). Provided, however, sthat th‘g‘B.oard may provide all or a
portion of the Maximum State Financing for Project cosfSNat its djscretion as set forth herein.
The sources for the Maximum State Financing shall be limited:_to‘gthe proceeds of the Interim
Loan, and the proceeds of the Bonds. If Bonds are issied and sold, the proceeds will be used to
repay the Interim Loan and to provide additioual’fffﬁ‘n&}ﬁg:for the Project as appropriate. If the
Bonds are issued and sold, in no event or cifcumstatice shall the State or the Agencies be
obligated to pay the Participating Countyﬂun'd‘e'r}tﬁig_qgg"reement or any other Project Document

any amount in excess of the Maximum State Financing,

(b) Cash (hard),. “ﬁ?ch. 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 iR thexBSCE-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 secufity orterms’related thereto as approved by the Agencies, which detail
and assurance of has beéil\i‘:‘dcemed sufficient by the Board to determine that the use of such funds
as the Cash @ard)’ﬁdatgh:iﬁ‘\e;ompatible with the financing of the Project pursuant to the [ENTER!
PROGRAM I}]AMET\ ‘iflancing Program. Any modifications to the source or sources of the
Cash (hard) Mateh_or Sthe associated security and terms related thereto as described in
Exhibit‘Eﬂ:m;ﬁ;(tiT)E“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
Conéﬁuciiggontract (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
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Total Project Costs to be exceeded unless the Participating County covenants to fund such excess
“with lawfully available funds and the Participating County first obtains the consent of the
Agencies. The Participating County is solely responsible for any and all cost, expenses or fees of
the Project which exceed the Maximum State Financing and the Participating County covenants
to use its best efforts to promptly appropriate sufficient amounts to cover such cost, expenses or
fees. The Participating County waives any and all claims against any of the Agencies or the
State in the event that Total Project Costs exceed the amount initially established by the Board.

3.3  Project Cost Savings. To the extent there exists Project cost savings/@ing the
Project the amount of such savings shall be applied first to the Participating Cour;nt;{/‘(fo ie_extent
the Participating County has identified Participating County Funding in an amount moréesthan
required by the Applicable Laws (as defined in the BSCC Agreement). Theréﬁ"ﬂ“e"r;:c})__s} savings
shall be shared by the State and the Participating County on a pro rata ba‘gi?ﬁlf}e ined by the
percentage of the total amount of Project costs financed by the State and’fl?é‘l?artiaipating County

. . . " . NS 3
Funding, respectively. However, in no case may savings be applied torthe Participating County
that would (1) result in the State providing financing for activitigs-othen th\a)r}/c)ligible design and
construction costs; or (2) result in the Participating County confributm\gggss than the percentage
of Total Project Costs required by the Applicable Laws.

ARTICLE 4,

PROJECT SCOPE, COST A .SG-F)IEDULE

4.1  The Project. See Exhibit A¢foRa dg_s_gh:tion of the scope, cost and schedule of
the Project, including a narrative descript“xon\of thl? Project, budgeted costs related to the Project
and a schedule for completion of cizs'gp and*Sonsftuction of the Project.

Y

4.2  Modification of Pro'ect.)é\co e. Cost or Schedule. No substantial change or other
substantial modifications to tle\ff"r‘djgc\f*\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 modificationssto” the project do not require Finance approval and Board
recognition, but must be¥dacumented and reported on routine progress reports to the BSCC as set
forth in the BSCG-':A‘&ngeg‘:m\é}_ltt Without limiting the foregoing, the Participating County shall
notify the [Department and the ]BSCC, and the [ENTER “Department” OR “BSCC”] shall in
turn notify Fitandé_andthe Board upon any of the following events or circumstances that may
constitutefaTSco\peLChange:

L More than minor changes which affect the design, project configuration,
¢ st*og‘s</hedﬁle of the Project;

). M A delay or change in the substantial completion or final completion dates
for the Project;

(c) A more than minor change to the design, location, size, capacity or quality
of major items of equipment;

(d) A change in approved budget categories, or movement of dollars between
budget categories as indicated in the Board approved scope cost and schedule as identified in
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Exhibit A.

As used herein “substantial” is as defined in Section 6863 of the State Administrative
Manual. As used herein a minor change is any change which does not rise to the level of a
substantial change as defined in Section 6863 of the State Administrative Manual. Finance shall
determine whether any reported event or circumstance requires its approval and recognition or
other formal action by the Board.

The Participating County agrees that it will give prompt notification in wr'tiﬁ'g to the
[Department and the BSCC of the occurrence of any of the above events and promptl \}Qp\ort, in
writing, to the [Department and the JBSCC any modifications to the ConstructionyContrdct (as

“hereinafter defined) with respect to the Project. The [ENTER “Department” OR “BSCC™] will
provide the aforementioned notices and reports to the Board. The ParticipatingsCounty agrees
further that, for purposes of the immediately preceding clause (a) and (c)%] nsure whether a
particular change is minor it will discuss the appropriate characterization with the [Department

4nd the JBSCC. _ \\)”

43  Excess Project Costs. In no event shall any scopg, tgst or budget changes be
authorized which would cause the amount of Total P;(_)j"é?:’g;\COSts to be exceeded unless the
Participating County covenants to fund such excess w\ith Tawﬁil_ly/évailable funds and with the
consent of the Agencies and so appropriates such funding.

ARTICLE 5

BIDDING AND CONSTRUCTI®ON PHASE OF THE PROJECT

5.1 Construction Covenant .of the ‘Participating County. The Participating County

acting as agent of the Board and th&"[ENTER “Department” OR. “BSCC”], hereby covenants and
. P LY . sgn . - .
agrees to provide and perform”or cq:xse\t,o. be performed all activities required to acquire, design
and construct the Project on 'l;)g‘flalf of the Board in accordance with the Participating County’s
established policies and procedur;c_s}fgr the design and construction of major capital projects such
as the Project. The Pa‘i’t'@\pating County shall be responsible to contract for all pre-design,
design and construét"lgk s‘ervi‘ccs, and shall manage the day-to-day design and construction of the
Project. The Bar-‘ticipatihg\c)(f)unty shall cause the design and construction of the Project to be
consistent wit}{ t g__ql:equircments, limitations, and other terms of this Agreement, the other
Project Docurg\ents, the Law and all Applicable Laws. The Participating County shall also
manage(_all aspects\f’()f the development and construction of the Project in accordance with the
Projéct Dpcuments.
o’

332 Procurement and Enforcement of Construction Contract. The Participating
County Y¢hall 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.

53  Completion of the Project. The Participating County acknowledges it is obligated
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to undertake and complete the design and construction of the Project in compliance with all of
the applicable terms and conditions of the Project Documents and the Participating County
agrees to use its best efforts to cause the completion of design and construction of the Project in
compliance with the applicable terms and conditions of such documents. The Participating
County agrees to complete the Project in accordance with this Agreement and consistent with the
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may be modified with the approval of Finance and the recognition of
the Board.

5.4 Project Access. To the extent not inconsistent with the Bond Document\s at all
times during design and construction of the Project and after final completion, the\Rarticipating
County shall provide to employees, subcontractors, and consultants of the A’g%'ﬁ?:’ies:r;gasonable
unrestricted access to observe, monitor.and inspect the Project. The Agencies? actess to observe,

. : X , . AN ‘} N
monitor and inspect shall include the right to review all documcnt§randuﬁ1 s})relatmg to the
Project, as well as construction on the Site, including all tests and inspéctionswrelating to design

NN
or construction of the Project. »V
5.5 Insurance. &
PN

(a) Insurance Obligations of the Participating County:
J
) Requirements during constm’&io&\\lﬂ*gtﬂater than the start of construction,
and continuing through completion of construction of ﬂ\‘? Project, the Participating County, at its
own cost and expense, shall secure and rrJ}ainta@Eo&_gguse to be secured and maintained (i) fire,
lightning and extended coverage insurance;‘o{l th?Project, which initially may be in the form of a

builder’s risk policy providing coverage in\\Qn 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 a'ﬁ\am%\unt equal to one hundred percent (100%) of the then
current replacement cost of the Pi'oje&}excluding the replacement cost of the unimproved real
property constituting the Sitet(gxceﬁﬁ that such insurance may be subject to a deductible clause
not to exceed [five hundred thousand dollars ($500,000) or two million five hundred thousand
dollars ($2,500,000)]ﬁ¥'6\r\’any one loss), and (ii) earthquake insurance (if such insurance is
available on the oﬁé‘n-markey;from reputable insurance companies at a reasonable cost) on any
structure com‘pr‘is\iglg part-of the Project in an amount equal to the full insurable value of such
structure or -tﬁg:\ alhount¥6f the attributable portion of the Interim Financing, whichever is less
(except ghat;s‘ug‘lk'n_gi\psﬁranée may be subject to a deductible clause not to exceed [five hundred
thousand dollars ($500,000) or two million five hundred thousand dollars ($2,500,000)] for any
onefl'f)?s\). The' extended coverage endorsement shall, as nearly as practicable, cover loss or
damage’by explosion, windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious
o NN
mlschxe§?gnd 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
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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 Callfomla(\ébor Code
which require every employer to be insured against liability for Workers’ Com'f)%nsatxon or to
undertake self-insurance in accordance with the provisions of that Code, and«t "at:it:_\?[i_l_l& comply,
and it will cause its subtenants and assignees to comply, with such provisioﬁ?:*at all such times as
they may apply during the term of this Agreement.

c. Auto insurance (written on EO pollby form CA 00 01 or its
equ:valent) with a limit of not less than one million dollars ($J*i000 000) per occurrence. Such
insurance shall include coverage for all “owned,” “hired” and “non- owned” vehicles or coverage
for any auto. fv Y

(iii)  Additional Insureds. The Partlcipatmg ounty agrees that the Board], the
Department,] and the BSCC and their respectwehofﬁcers, .agents and employees shall be included
as additional insured in all insurance required herein.

(iv)  Insurance Certificate. Anyyandall insurance policies related to the Project
shall name the Board and the [ENTER “Department” OR “BSCC™] as additional insured parties
and the Participating County shall delwer to thé‘ifigenmes a certificate or certificates of insurance
authorized by the insurers describin th)\msurance coverage and stating that it is in full force and

effect. m

v) Self-Insurance Notwithstanding any other provision of this Section, the
Participating County may satisfy the insurance obligations hereunder by a combination of
commercial msurance, formal risk pooling under the statutory provisions of the State, and/or a
self-funded loss- reserve*m \( hatever proportions are deemed appropriate by the Participating
County. The 101pat1ng County shall furnish the Agencies with a certificate or other written
evidence o ~=th\Part1c1patmg 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
there6f.

(b) Insurance Obligations of the JENTER “Department” OR “BSCC”]. If the
insurance required in (a)(i) expires in accordance with its terms prior to execution of the Facility
Sublease, the [ENTER “Department” OR “BSCC”] shall, at its own cost and expense, procure
and maintain or cause to be procured and maintained (i) property casualty insurance in an
amount equal to one hundred percent (100%) of the then current replacement cost of the Project,
excluding the replacement cost of the unimproved real property constituting the Site (except that
such insurance may be subject to a deductible clause not to exceed [five hundred thousand
dollars ($500,000) or two million five hundred thousand dollars ($2,500 ,000)] for any one loss),
and (ii) earthquake insurance (if such insurance is available on the open market from reputable
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insurance companies at a reasonable cost) on any structure comprising part of the Project in an
amount equal to the full insurable value of such structure or the amount of the attributable
portion of the Interim Financing, whichever is less(except that such insurance may be subject to
a deductible clause not to exceed [five hundred thousand dellars ($500,000) or two million five
hundred thousand dollars ($2,500,000)] for any one loss). The extended coverage endorsement
shall, as nearly as practicable, cover loss or damage by explosion, windstorm, riot, aircraft,
vehicle damage, smoke, vandalism and malicious mischief and such other hazards as are
normally covered by such endorsement. The property casualty insurance shall be in_a form
satisfactory and with carriers which are acceptable to the Board. '

' (c) Disposition of Insurance Proceeds. The Participating Couné\ggrees?’and
acknowledges that the Board, in its sole discretion, may elect to use the proceedS“of‘msurance
procured pursuant to this Agreement to repay the Interim Loan and relatedl costs: However, in
the event of (i) damage or destruction of the Project caused by the Berﬂs ¢overed by the
insurance procured pursuant to this Agreement and (i) if the Board Slects to~repay the Interim
Loan and related costs, and (iii) if any insurance proceeds remam after’theInterim Loan and
related costs have been repaid, and (iv) such remaining insurante pr\oceeds are distributed to the
[ENTER “Department” OR “BSCC”], then the [ENTER “Department” OR “BSCC”] agrees to
distribute such remaining proceeds to the Participating County: :

ARTICLE 6

CERTAIN OBLIGATIONS POST PROJECT COMPLETION

6.1 Private Use of the Project-

6.1.1 Provision ¢ "ﬁ-&rmatibn Regarding Private Use. The Participating

County acknowledges that under. thewtérms of the Facility Sublease, a form of which is attached

hereto as Exhibit D, the Pamcxpatl\ng‘County will covenant to provide updated information to

the Board, the [ENTER “Department” OR “BSCC”] and the State Treasurer annually regarding
private use, if any, of the(Projectinas’

6. l.fztzgggncnon on Private Use of Bond Financed Project. The Participating
County acknowledges iatuider the terms of the Facility Sublease, a form of which is attached
hereto as Exliibit D, the Participating County will covenant to restrict private use of the Project
as required:by, thé.Terms thereof.

6. 2\ No Liens. The Participating County acknowledges that except as permitted under
th terms s~of=the Facility Sublease, a form of which is attached hereto as Exhibit D, the
Partlcipggng 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
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generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the proceeds of tax exempt bonds. The Participating County
will provide a copy of such file to the [ENTER “Department” QR “BSCC”] upon termination of
this Agreement. The documents to be retained shall include, but is not limited to contracts,
payment of invoices, transfer of funds and other related accounting records.

7.2 Preservation of Records. The Participating County agrees to protect records
adequately from fire or other damage. When records are stored away from the P%ipaﬁng
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 iﬁ(tl"i%\\olfﬁcial

A

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 ti“é’éttozig*spéction,
examination, monitoring, copying, excerpting, transcribing, and aud't/%' the, Agencies or
designees, by state government auditors or designees, or by federal goyernment auditors or
designees. If any litigation, claim, negotiation, audit, or other action "'h\volving the records has
been started before the expiration of the relevant time period set forth in‘the thitd sentence of this
. . £ T R . .
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 ll-?c\\ei\djf the afore-mentioned three-

year period.

ARTICLE 8

MISCELLANEOUS

8.1 Entire Agreement. This Ag{eement constitutes and contains the entire agreement
between the Parties hereto with respgct to the.ransactions contemplated hereby and supersedes
any prior oral or written unde;stélding 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 respeci,

8.3  WaiVer.. ThesParties hercto may, from time to time, waive any of their rights
under this Agrcem\en\t'«unless such waiver is contrary to law, provided that any such waiver shall
be in writingsand signe(‘ifby the Party making such waiver.

Sﬁcoqnfemarts. This Agreement may be executed in one or more counterparts, any
one ’f«vblligh need not contain the signatures of more than one Party, but all of which when taken
to ct[gg‘r\shall Constitute one and the same instrument, notwithstanding that all Parties have not
signéd‘%h; same counterpart hereof.

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

8.6 Further Assurances. Each of the Parties shall execute such other instruments,
documents and other papers and shall take such further actions as may be reasonably required or
desirable to carry out the provisions hereof and to consummate the transactions contemplated
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hereby.

8.7 Survival. The representations, warranties, covenants and agreements made herein
or in any certificate or document executed in connection herewith shall survive the execution and
delivery hereof or thereof, as the case may be, and all statements contained in-any certificate or
document delivered by any Party hereto shall be deemed to constitute a representation and
warranty made herein by such Party.

8.8  Governing Law. The laws of the State shall govern this Agreeﬁ'ént, the
. - . e . . AN
interpretation thereof and any right or liability arising hereunder. Any action okproceQang to
enforce or interpret any provision of this Agreement shall be brought, commencedor prosg,cuted
in the courts of the State located in the County of Sacramento. All parties efp‘ress_l};g;;seﬁ that

Sacramento County is not a forumn inconvenience.

. 3
8.9  Compliance with Laws. At all times during the pcrfoé‘r{gnceigjthls Agreement
by the Parties, they shall strictly comply with all applicable governmental, administrative and
T . . Ao RN, . .
judicial laws, ordinances, rules, regulations, orders, covenant,s{a@ﬁi\g)gs, including, without

limitation, all applicable environmental laws and regulatior’1<

8.10 Partial Invalidity. If any provisionsﬂ)lf\thrs\égrecment are found by any
competent authority to be void or unenforceable, suchi\provision shall be deemed to be deleted
from this Agreement and the remaining provision§of his:Agreement shall continue in full force
and effect.

8.11 Notices. All notices and other offjcial communications between the Parties shall
be in writing and shall be given by handxdeli ,qery or by recognized overnight courier who
maintains verification of delivery (Geemed toysbe duly received on the date delivered), or by
registered mail, postage prepaid, returmn receipt requested (deemed to be duly received five (5)
days after such mailing) or q@(iob}/~(deemed to be received on the date sent providing that
the facsimile was properly addressedland disclosed the number of pages transmitted on its front
sheet and that the transmiissionskeport produced indicates that each of the pages of the facsimile

. \\ - - - .
was received at the corré“ct’\fgfsml]e number) to each of the respective Parties as follows:

If to the Boar'd: 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
IAttention: Deputy Director, Facility Planning, Construction and

anagement:__‘

| Facsimile: 916-322-5717]
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If to the BSCC: Board of State and Community Corrections
600 Bercut Dr.
Sacramento, CA 95811
Attention: Executive Director
Facsimile: 916-327-3317

If to the Participating County: County of [ENTER COUNTY NAME]
[ENTER STREET ADDRESS]
[ENTER CITY, STATE AND ZiP CODE]
Attention: [JENTER POSITION T‘ITLE];
Facsimile: [ENTER FAX NUMBER]

or to such other address or number for any of the Parties hereto as may/ﬁ‘\o ime to time be

designated by notice given by such Party to the other Parties i tﬁ?:\m{tl\:lnbr%ereinabove
provided. W

S

8.12  Force Majeure. None of the Parties shall be liable o \equn ible for any\delay or

failure resulting from (and the times for performance by the Par?i'es hereunder shall be extended

. SN .
by the duration of) causes beyond the control of, and Wltl’lOl{E \Ehe‘jfault or negligence of, such
Party, including without limitation acts of God, ac\f\g of thé<public enemy, acts of war or
terrorism, acts of the government or govemmgn@l or) quasi-governmental agency or
instrumentality, significant market disruptions, fires, floodsFearthquakes, epidemics, quarantine

restrictions, 'strikes, civil commotion, casualties, émbargg)es, severe or inclement weather beyond
that usually encountered in [ENTER COUNTY NAME] County, California, shortages in labor or
materials, or similar cause.

i

8.13 Exculpation. Not\@}t\anding anything to the contrary contained in this
Agreement, in any Bond Document, Rigject Document or other certificate, agreement, document
or instrument executed in @onn\eét\iofjfwith the [ENTER_PROGRAM NAME] Financing
Program, the liability of the\Board }hereunder shall be limited to and satisfied solely out of
proceeds of the Interim Coan, if'any; or the Bonds, if any, permitted to be used for such purpose.
Except as provided abo&e\:‘the Participating County shall not have the right to obtain payment
from the Agcnciefd\:ﬁ'om any other assets of the Agencies. The Participating County shall not
enforce the liability anc?‘obligation of the Agencies to perform and observe the obligations
contained in/iﬁ's,)Agggement, or any other documents delivered in connection herewith in any
action or*procecding wherein a money judgment in excess of the available proceeds of the

. NV . .
foregou{’g sources shall be sought against the Agencies.

814  Benefits of this Agreement Limited to the Parties. Except for the Parties to this
Agreement, nothing contained in this Agreement, expressed or implied, is intended to give to any
person (including without limitation the owners of the Bonds) any right, remedy or claim under
or by reason hereof. Any agreement or covenant required herein to be performed by or on behalf
of any Party shall be for the sole and exclusive benefit of the other Parties to this Agreement.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]
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IN 'WITNESS WHEREOQOF, each of the Parties hereto has executed this Agreement, either
individually or by an authorized representative, on the day and year first set forth above.

STATE PUBLIC WORKS BOARD OF
THE STATE OF CALIFORNIA

By: _ -~
[Name] -

[Executive Director or Deputy Director]

[DEPARTMENT OF CORRECTIONS AND
?{EHABILITATION QF THE STATE OE

CALIFORNIA! AXV
x[Name]
[Titie]
Bom STATE AND COMMUNITY

COl RE@TIONS OF THE STATE OF

CALJFORNIA
By: _
\ [Name]
‘ [Title]
COUNTY OF [COUNTY NAME]

O
[Name]
[Title]
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EXHIBIT A

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

[Include narrative description of Project per Section 4.1]

A-l
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EXHIBIT B

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

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION{TC \L 0
"0000000000001"'}
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EXHIBIT D

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

Project Delivery and Construction Agreement July 22, 2013



EXHIBIT E-1

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

Cash Contribution

CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
CASH (HARD) MATCH FOR THE [ENTER COUNTY NAME] COUNT AJAIL
PROJECT

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

WHEREAS, pursuant to [ENTER STATUTE] (the “Law™), the State Publlc Works Board
(the “Board™) is authorized to finance the acquisition, design and?cthctlon of a [ENTER TYPE
OF FACILITY] facility approved by the Board of State and dm mty~Correct10ns (the “BSCC”)
gursuant to Section [ENTER SECTION] of the Cahforma Goveriment Code (the “[ ENTER

ROGRAM NAME] Financing Program™); and

WHEREAS, pursuant to California Code ofw]ie_gg_l_qgé)ns Title 15, Division 1, Chapter 1,
Subchapter [ENTER SUBCHAPTER], only the cost oficéftdin design and construction activities are
potentially eligible for reimbursement under the. [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified?designatidconstruction costs arc not eligible; and

WHEREAS, the County of [ENTER COUNTY NAME] (the “ParticipatingCounty™) has

proposed to build a ]ENTER TYPE OF FACILITY] facility, the [ENTER PROJECT NAME]
T SN

project, (the “Project™), to be d6cated at-[ENTER PHYSICAL ADDRESS], real property controlled

by the Participating County through\fec-\s’"lmple ownership (the “Site™); and

WHEREAS, pursua \1‘0 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\% e Board intends to assist in the oversight and financing of the Project, subject to
satlsfactlon-of certainztonditions and requirements of the Board, and the Board may in its sole,
reasonable chcretlon 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:

(Ay 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 propertiesor 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 fufids; a[\fd\@ii) 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 Part1c1pat1ng~.C‘cmt7 executing this
Certificate is fully authorized and empowered to take such actions4for aqd\an behalf of the
Participating County.

(C)  Governmental Consents. The execution, deliver and”' performance by the
Participating County of this certificate and the use of the Casﬁq(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 govemmental\\ﬁuthority other than the Participating
County in connection with the execution, delive N and pEFfonnance of this Certificate, the
consummation of any transaction herein contemplatea or_t] the offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or mafle and‘ds are now in full force and effect.

(D)  No Prior Pledge, The Ca’@d) viatch and the Project are not and will not be
mortgaged, pledged, or hypothecated by they arti‘éipating County in any manner or for any purpose
and have not been and will not beethe subjectyof 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 et{efit .of the Participating County or its creditors in any manner or
for any purpose and have not t\J‘g\en and ill not be the subject of a grant of a security interest in favor
of the Participating County or its: credltors. The Participating County shall not in any manner impair,
impede or challenge the 'éecurity, rights and benefits of the owners of the Bonds or the trustee for the

Bonds. é&»

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

Date™[ENTER DATE FROM PDCA COVER PAGE]

COUNTY OF [ENTER COUNTY NAME]

By:

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

[ENTER COUNTY NAME] County’s Cash (hard) Match for the Project will be funded from
[ENTER NUMBER OF SOURCES] sources: (1) ,(2) , and
) .
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CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
OTHER PARTICIPATING COUNTY FUNDING FOR THE [ENTER COUNTY NAME]
COUNTY JAIL PROJECT

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

WHEREAS, pursuant to [ENTER STATUTE] (the “Law™), the State Publi%Works Board
(the “Board™) is authorized to finance the acquisition, design and construction of af/ENTER. TYPE
OF FACILITY] facility approved by the Board of State and Community Corrections (t ‘é{‘BSCC”)
pursuant to Section [ENTER SECTION] of the California Government Cogg\(the}‘] ENTER:
PROGRAM NAME] Financing Program™); and QM

f

WHEREAS, pursuant to California Code of Regulations Tit e\] S\Di}/j“smn 1, Chapter I,

Subchapter [ENTER SUBCHAPTER], only the cost of certain design a}lk__cbconxtruction activities are

.|

potentially eligible for reimbursement under the [ENTER PROGRAM NAME] Financing Program —
acquisition, pre-design and other specified design and cons};@n ch%%Zh‘re not eligible; and

L

WHEREAS, the County of [ENTER COUNTY NAME] _(the “Participating County™) has
proposed to build a [ENTER TYPE OF FACILITY] facility, the [ENTER PROJECT NAME]
project, (the “Project”), to be located at [ENTER PHYSICAL ADDRESS], real property controlled
by the Participating County through fee-simple ownership (the “Site”); and .

WHEREAS, pursuant to the Law, the:@ating ‘County is contributing funding in addition to
its Cash (hard) Match and In-Kind (soft) Malch (th'e “Other Participating County Funding”); and

WHEREAS, the Board intendég@;.;\}é\sist in the oversight and financing of the Project, subject to -
satisfaction of certain conditions:a{l{:l\requirements of the Board, and the Board may in its sole,
reasonable discretion, issuc lease revenus bonds for the Project (the “Bonds™); and

WHEREAS, the intetests of both the Board and the Participating County require confirmation of
. o AN . L .
certain facts and ceftain _assurances concerning the Other Participating County Funding.

NOW, H‘J@EFO RE, the Participating County, acting through its duly authorized
L NAS—
representative, does hereby represent, warrant and covenant as follows:
A }awfullv Available Funds. The Other Participating County Funding, as described in
Exhibit, }.i\a?ﬁeen derived exclusively from lawfully available funds of the Participating County.

(B) Other Participating County Funding Is Legal and Authorized. The payment of the
Other Participating County Funding for the Project (i) is within the power, legal right, and authority
of the Participating County; (ii) is legal and will not conflict with or constitute on the part of the
Participating County a material violation of, a material breach of, a material default under, or result
in the creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
the Participating County under the provisions of any charter instrument, bylaw, indenture, mortgage,
deed of ftrust, pledge, note, lease, loan, installment sale agreement, contract, or other material
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agreement or instrument to which the Participating County is a party or by which the Participating
County or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over the Participating County or any of its
activities, properties or funds; and (iii) have been duly authorized by all necessary and appropriate
action on the part of the governing body of the Participating County. The authorized representative
of the Participating County executing this Certificate is fully authorized and empowered to take such
actions for and on behalf of the Participating County.

(C)  Governmental Consents. The execution, delivery, and performance by the
Participating County of this certificate and the use of the Other Participating Goflﬁhty Funding for
certain costs of the Project do not require the consent, approval, permissjon,_order, llénse, or
authorization of, or the filing, registration, or qualification with, any gov /erﬁ]\ental“authorlty other
than the Participating County in connection with the execution, delivery, and, perfermance of this
Certificate, the consummation of any transaction herein contemplated orthe o fé;' issue, sale, or
delivery of the Bonds, except as shall have been obtained or made andyas. are}now in full force and
effect.

(D)  No Prior Pledge. The Other Part1c1pat1ng/60:§y\Fundmg and the Project are not
and will not be mortgaged, pledged, or hypothecated by™ the\’artlclpatmg County in any manner or
for any purpose and have not been and will not be the(fubject of 3 grant of a security interest by the
Participating County. In addition, the Other Paétlclpa ing.( County Funding and the Project are not
and will not be mortgaged, pledged, or hypothec \ed %}\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 Partic¢ipating Coiinty 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 WHEREO, ',‘ztmﬁé\qn ersigned duly authorized representative of the Participating
County has executed and delive@tj}s Certificate to the Board on the date set forth below.

A, ‘
Date: [ENTER DATE FROM PDCA COVER PAGE]
@‘N
COUNTY OE{[ENTER COUNTY NAME]

B’y:\\ )’\
S E ,
[TITLE]
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Exhibit 1-Description of Other Participating County Funding

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

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

In-kind (soft) Match

[DESCRIPTION TO :BE INSERTED}

1 N,
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