THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS

ACTION AGENDA SUMMARY
DEPT: Chief Executive Office BOARD AGENDA # B-4
Urgent [] Routine [a] AGENDA DATE _November 12, 2013
CEO Concurs with Recommendation YES NO[ ] 4/5 Vote Required YES [| NO [u]

(Information Attached)

SUBJECT:

Approval to Negotiate the Final Project Delivery and Construction Agreement and the Jail Construction
Agreement with the California State Public Works Board, Department of Corrections and Rehabilitation,
and the Board of State and Community Corrections and Authorize the Chairman of the Board to
Execute the Final Agreements and Related Actions

STAFF RECOMMENDATIONS:

1. Approve and authorize the Project Manager, County Counsel and Chairman of the Board of Supervisors
to negotiate and execute the Board of State and Community Corrections Agreement and the Project
Delivery and Construction Agreement between Stanislaus County and the State Public Works Board,
the Department of Corrections and Rehabilitation, and the Board of State and Community Corrections
for the Assembly Bill 900 (AB 900) Phase Il Jail Financing Program for the construction of portions of
the Stanislaus County Public Safety Center Expansion/Jail Construction Project.

(Continued on Page 2)

FISCAL IMPACT:

The total estimated project budget for the AB 900 Phase Il projects remains unchanged at $89.5 million
to fund the project. The funding sources remain unchanged with State funding of $80 million (90%),
and a County cash match contribution totaling $9.5 million (10%).

(Continued on Page 2)

b
and approved by the following vote, .
Ayes: Supervisors:_Q’Brien, Withrow, Menteith, De Marti 1i.and Chairman Chiesa_ _ oo

Noes: Supervisors:______________ NONE o eemmmmmmmmm—mmmmmmmmmmmm—m—m——m————m =
Excused or Absent: Supervisors: NONe e emmmmmecm—mmm—ooa-
Abstaining: Supervisor;__________ NODE e mm e eman

1) X Approved as recommended

2) Denied

3) ____ Approved as amended

4) Other:

MOTION:

Mz,xmo

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No.
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STAFF RECOMMENDATIONS: (Continued)

2. Authorize the Project Manager and County Counsel to negotiate and execute on
behalf of the County in substantially the same form Exhibit A: the Project Scope,
Cost and Schedule Description; Exhibit B: Form of Ground Lease; Exhibit C: Form of
Right of Entry for Construction and Operation; and Exhibit D: Form of Facility
Sublease.

3. Approve and authorize the Chairman of the Board of Supervisors to execute Exhibit
E-1. Description of the Participating County Funding Cash for the Cash (Hard) Match
of $3,402,000 and Exhibit E-2: Description of the Participating County Funding In-
Kind Match in the amount of $6,098,000, for a total County Match of $9.5 million
consistent with AB 900 Phase Il program requirements.

4. Approve and authorize the Project Manager to submit the updated AB 900 Budget
Summary Table to the Board of State and Community Corrections, California
Department of Corrections and Rehabilitation and Department of Finance.

FISCAL IMPACT: (Continued)

The primary sources of the required match the County has committed to the project
include $1.5 million in existing appropriations previously approved by the Board of
Supervisors for Jail Expansion and Master Planning, $1.0 million from the Criminal
Justice Facilities Fund, and $7.0 million from an internal borrowing from the 2006
Tobacco Endowment Fund, for a total cash match of $9.5 million. In addition, the
sources include a non-cash match from land valued at $500,000 at the site where the
facility will be constructed.

The States 90% share of cost of the AB 900 Phase |l Public Safety Center Jail
Expansion Project will be financed on an interim basis using funds from the State’s
pooled money investment account and ultimately using long-term lease revenue bond
financing. On August 27, 2013, the Board of Supervisors approved the budget actions
to appropriate the entire Project Budget using $9.5 million in County match, $500,000 in
County Non-Cash Land Value and $80 million in State AB 900 funds.

State Agreements

Pursuant to the AB 900 Phase Il Program, the Project Delivery and Construction
Agreement (PDCA)(Exhibit A) provides the mechanism for obtaining State financing,
first via an interim loan issued by the State’s Pooled Money Investment Board (PMIB),
and ultimately via the issuance of lease revenue bonds by the State Treasurer to
finance the County Public Safety Center Expansion and other State funded projects. |t
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also provides the mechanism for design, construction, operation and maintenance of
the proposed project. The PDCA additionally provides for the lease of Project site to the
State and for design and construction of the Facility by the County using State and
County funding.

The Board of State and Community Corrections Construction Agreement (Exhibit B)
commonly referred to as the JCA, sets forth roles, responsibilities, and performance
expectations of the parties for construction of the facility including that the County
agrees to staff, maintain and operate the facility. On October 29, 2013, the Board of
Supervisors authorized the Project Manager to submit the Operational Program
Statements for the Public Safety Center Expansion project to the State agencies. The
documents included the anticipated costs included in the preliminary staffing plan,
facility maintenance, utilities, contracted jail medical services, supplies and additional
inmate services such as food and laundry. Operational costs will begin to carry a
significant fiscal impact upon the first full year of occupancy in 2017-2018. AB 900
Phase Il funding includes the provision that the County is not obligated to fully staff the
new facilities upon opening.

On October 29, 2013, the Board of Supervisors also authorized the Project Manager to
submit the updated AB 900 Phase |l Budget Summary Table that outlines the uses of
State Reimbursement, County Cash (Hard) Match and In-Kind Match. Today's
recommended actions include two State Certificates of Match Funding that certify the
County will fund the required match using the source of funds previously identified. The
County Cash (Hard) Match funding in the amount $3,402,000 is anticipated to be used
for the costs of additional AB 900 Phase Il eligible costs and construction management.
The County In-Kind Match in the amount of $6,098,000 is comprised of uses of County
project administration, transition planning, needs assessment and additional eligible soft
match costs.

Updated Budget Summary Table

The budget summary that was submitted on October 30, 2013 totaled $89.5 million as
outlined below. Although the total project budget remains $89.5 million, there is one
allocation change recommended for approval. Staff is requesting Board of Supervisors
approval for the Project Manager to update and submit the AB 900 Budget Summary
Table, which has been amended to reflect a reallocation of State Reimbursed funding
for Construction to State Reimbursed funding for Additional Eligible Costs in the amount
of $514,000 for the purchase of furniture, fixtures and equipment for Projects 1 and 2.

Construction expense reimbursements from the State are anticipated to begin after an
award of a construction contract for the design-build construction of either Project 1 or
Project 2. The County has 36 months from the date of award to complete construction
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using AB 900 Phase Il funding. Initial Occupancy must occur within 90 days of official
completion. For project closeout, the BSCC JCA states that the State will hold
retention funds in an amount equal to 5% of the total AB 900 Phase |l award for the
duration of the project and until a close out audit of the project is successfully completed
90 days after occupancy. The Project Manager and County Counsel will undergo a
comprehensive process to certify and assist the State in closeout of the AB 900 Phase
Il Public Safety Center Expansion for the sale of lease revenue bonds.

Staff has been notified that the State Public Works Board (SPWB) will consider the
County’s AB 900 Project, the agreements and other actions needed to move the project
to the proposal and bidding phase at their December 13, 2013 public meeting at the
State Capitol.

DISCUSSION:

Background

On December 13, 2011, the Board of Supervisors authorized the submission of an
application for AB 900 Phase Il (Public Safety and Offender Rehabilitation Services Act
of 2007) funding for urgently needed jail facilities. Stanislaus County competed on a
statewide basis and the State selected the Stanislaus County Proposal for full funding,
as the number one ranked medium sized County in California. On March 9, 2012, the
County was notified by the Corrections Standards Authority that it was awarded $80
million in State Local Jail Construction funding (AB 900 Phase Il), which requires a $9.5
million local cash match, for a proposed project totaling $89.5 million. On May 30, 2012,
as previously authorized by the Board of Supervisors, the Project Manager initiated the
qualifications-based procurement process for architectural services. The County
separated the Master Jail Expansion Project into three separate Projects as outlined
below:

. Project 1 (Housing Units) — Includes two maximum-security housing units (192
beds each), special needs housing unit, medical and mental health housing unit
(72 beds), health services facility, and security administration, to be funded 90%
by Assembly Bil/AB 900 Phase Il funding and 10% by County matching funds.

. Project 2 (Programs/Day Reporting Facility) - Includes the Programs / Day
Reporting Facility to be funded 90% by Assembly Bill/AB 900 Phase Il funding
and 10% by County matching funds.

. Project 3 (Intake, Release, Transportation) - Includes various support facilities
to be funded entirely by County funds through money set aside from Public
Facility Fees.
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On September 11, 2012, the State Public Works Board (SPWB) approved Stanislaus
County’s project scope, project schedule and project costs, which was a significant
milestone allowing Stanislaus County to be the first county in the State to be awarded
under AB 900 Phase Il Jail Construction funding to initiate the project and begin the
design phase of construction. With the SPWB approval of the project scope, cost and
schedule, the Project Manager was able to begin to incur expenses for specified
activities, which are reimbursable including architectural programming and design.

On October 2, 2012, the Board of Supervisors awarded contracts for the bridging
architectural services for Projects 1, 2 and 3 of the Public Safety Center Expansion. On
October 3, 2012, the Project Manager issued a Notice to Proceed on the Programming /
Schematic Design phases for all three projects. On June 18, 2013 the Board amended
the design contract to include Project 2, the Day Reporting Facility and other various
services. On August 27, 2013, the Board of Supervisors authorized the Project Manager
to submit schematic design drawings to the State of California, Board of State and
Community Corrections, the State Fire Marshal and the California Department of
Corrections and Rehabilitation for Project 1 (Housing and Medical/Mental Health);
Project 2 (Day Reporting Center) and Project 3 (Intake Release, Transportation) as
prepared by the HOK/LDA Design Team.

The Project Manager transmitted the schematic design drawings to the State on
September 6, 2013 for preliminary compliance review consistent with California Title 24
and State Fire Code for the construction of local detention facilities. Additionalily, the
Project Manager submitted an Operational Program Statement to the Board of State
and Community Corrections for Project 1 and Project 2 detailing the operation and
management of the proposed County jail projects. The Design and Project team have
completed the performance criteria and concept design drawings phase (bridging
phase) and will be progressing through a series of complex tasks to gain approval from
the Board of Supervisors and various State agencies for the review and approval of
funding, design and construction of these vital public safety projects.

On October 29, 2013, the Board of Supervisors approved several significant actions to
progress the Public Safety Center into the final design, procurement and construction
phases. Consistent with the AB 900 Phase Il, the Board of Supervisors by formal
resolution authorized the Project Manage to submit to the various State Agencies the
Preliminary Staffing and Operational Program Statement for Projects 1, 2 and 3, the
corresponding updated AB 900 Budget Summary Table and the Construction
Management Plan. Additionally, the Board of Supervisors authorized the Project
Manager to Issue for Request for Statements of Qualifications (RFSOQ) for the Pre-
Qualification of Design-Build teams.
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Public Safety Center Expansion Performance Criteria and Concept Drawings

During the bridging phase of design, the architects were required to submit a revised
opinion of probable total project costs. The Board of Supervisors approved on October
29, 2013 the submission of the Performance Criteria and Concept Drawings, and
received a full overview of the two independent cost estimates for Projects 1, 2 and 3.
Exhibit C is the October 29, 2013 Board of Supervisors agenda.

As the Public Safety Center Jail Expansion project progress, all major project decisions
will be brought back to the Board of Supervisors at each phase of these projects for
consideration, review, and approval.

The following significant milestone actions will progress the County to further develop
the Public Safety Center Expansion project under the AB 900 Phase Il Financing
Program.

Next Recommended Actions:

1. Approve and authorize the Project Manager, County Counsel and Chairman
of the Board of Supervisors to negotiate and execute the Board of State
and Community Corrections Agreement and the Project Delivery and
Construction Agreement between Stanislaus County and the State Public
Works Board, the Department of Corrections and Rehabilitation, and the
Board of State and Community Corrections for the Assembly Bill 900 (AB
900) Phase Il Jail Financing Program for the construction of portions of the
Stanislaus County Public Safety Center Expansion/Jail Construction
Project.

The construction of these complex jail projects takes a tremendous amount of time and
attention. The County’s AB 900 Phase 1l Project is proceeding on a very aggressive
timetable in order to move as quickly as possible to construct these urgently needed jail
facilities. The Project Manager, County Counsel and Project Team working with the
numerous State agencies are in the midst of finalizing these key agreements in order for
the State Public Works Board to act on moving this project forward at their December,
2013 Public Meeting. Given the Board of Supervisors meeting calendar which has no
Board meeting scheduled for November 19 and 26, it is recommended that the staff
complete the final negotiations and the Board Chairman be authorized to execute the
agreements Fortunately, Stanislaus County has the proven experience with these
agreements and programs given the completion of the SB 81 Juvenile Commitment
Center Project.
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Key provisions of each of the agreements are outlined below:
Board of State and Community Corrections Agreement (JCA):

o Agreement between Board of State and Community Corrections (“BSCC”) and
Stanislaus County for construction of Project on Site under authority of BSCC.

Project Delivery and Construction Agreement (PDCA):

e Provides mechanism for lease of Project site to State and for design and
construction of Facility by County using State and County funding.

e Provides mechanism for obtaining State financing, first via an interim loan issued
by the State’s Pooled Money Investment Board, and ultimately via the issuance
of lease revenue bonds by the State Treasurer to finance this and other State
funded projects.

e Provides mechanism for design, construction, operation and maintenance of the
proposed Public Safety Center Expansion. This Agreement will include the
definition of responsibilities, eligibility of project costs for State reimbursement
and conditions for design, construction and operation of the facility.

¢ Both the BSCC and the PDCA require State approval of significant Project scope
changes.

2. Authorize the Project Manager and County Counsel to negotiate and execute
on behalf of the County in substantially the same form Exhibit A: the Project
Scope, Cost and Schedule Description; Exhibit B: Form of Ground Lease;
Exhibit C: Form of Right of Entry for Construction and Operation; and Exhibit
D: Form of Facility Sublease.

The Project Delivery and Construction Agreement include the following exhibits:
Exhibit A — Project Scope, Cost Summary, and Project Schedule

e The project scope defines the project, including square footage, type of building,
space usage, number of beds and approximate number of staff.

e The cost summary is a three page estimate that includes all costs for the fully-
scoped project as defined by the legal description.

e The project schedule indicates the estimated completion date of certain
milestones such as preliminary plans, working drawings, bid date, construction
contract award, and construction completion.
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Exhibit B — Form of Ground Lease
Stanislaus County leases the project site to the CDCR for a period until bonds related to
the project are repaid. The Ground Lease includes the following documents:

¢ Project Scope.

Legal Description of the Site.

o Easement Agreement — Stanislaus County grants an access and utilities and
repairs easements to the CDCR.

e Form of Legal Opinion Letter — Stanislaus County’s legal counsel opines that the
County has the authority and power to enter into the Ground Lease, CDCR has
authority and power to enter in and perform its obligations under the Ground
Lease, and the Ground Lease is and its authorization is valid.

e List of Permitted Encumbrances — list of existing encumbrances that the State
will allow and do not interfere with the development and financing of the project.

¢ Pending and Threatened Lawsuits — The County does not have any.

Exhibit C — Right of Entry for Construction Agreement

e CDCR grants Stanislaus County the right to enter the project site for
construction-related activities and to operate the facility once construction is
completed.

Exhibit D — Form of Facility Sublease
e The CDCR subleases the completed facility back to Stanislaus County.

Staff recommends the County authorize the Project Manager and County Counsel to
finalize negotiations and execute these exhibits on behalf of the County in substantially
the same form at the appropriate times during the project.

3. Approve and authorize the Chairman of the Board of Supervisors to execute
Exhibit E-1. Description of the Participating County Funding Cash for the Cash
(Hard) Match of $3,402,000 and Exhibit E-2: Description of the Participating
County Funding In-Kind Match in the amount of $6,098,000, for a total County
Match of $9,500,000 consistent with AB 900 Phase Il program requirements.

The County, as part of the negotiation and execution of the above agreements, will
certify its pledge to the AB 900 Phase Il funding program with $9.5 million in combined
County Match to the State funding amount of $80 million for the Public Safety Center
Expansion Project.
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Exhibit E.1 — Description of Cash (Hard) Match

e A Certificate of Matching funds that ensures that the source of matching funds is
compatible with lease revenue bond financing in the amount of $3,402,000.

Exhibit E.2 — In-Kind Match

e Assurance that the County’s in-kind match is reasonable for the work to be
performed in the amount of $6,098,000.

Schedule

Today's action by the Board of Supervisors is a significant step forward in the
construction of the Public Safety Center Expansion (AB 900 Phase Il) Project. In
January 2014, the State Pooled Money Investment Board (PMIB) is anticipated to
consider approval of the loan request for Projects 1 and 2 in the total AB 900 Phase |I
award amount of $80 million. The Department of Finance will be then requested to
approve the County RFP for design-build construction of the projects. The Project
Manager expects to release the RFP for all three projects in January 2014, with
proposals due for Project 2 in March 2014 and proposals for Projects 1 and 3 due in
April 2014. Staff will return to the Board of Supervisors beginning in April 2014 to
commence a conditional award on Project 2, and again in May 2014 for conditional
award of Projects 1 and 3. As a prerequisite to commencing final design and
construction activity, the State Department of Finance will approve the Board’s
conditional awards of both Project 1 and 2.

Construction completion for Project 2 (Day Reporting Center) is anticipated in 2015.
Construction completion for Project 1 (Maximum and Medical/Mental Health Housing) is
anticipated in 2016-2017. Construction of the projects will have a significantly positive
impact in terms of construction-related employment locally and off-site and resuit in a
considerable public safety improvement.

POLICY ISSUES:

All of the actions in this item will advance the Board of Supervisors’ priority to strive for
A Safe Community. These actions also support the Board’s priority to provide Efficient
Delivery of Public Services in pursuing State funds by leveraging limited County
resources effectively.
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STAFFING IMPACTS:

On October 29, 2013 the Board of Supervisors approved the jail staffing plan and
authorized the Project Manager to submit the Operational Program using a flexible
implementation strategy to maximize all available tools and resources, including staffing
that will allow the County to safely house inmates within appropriately secure facilities.
The full staffing study and analysis adopted on October 29, 2013 is included in the
attached Exhibit C, the October 29, 2013 Board of Supervisors Agenda Report of this
project.

CONTACT PERSON:

Patricia Hill Thomas, Chief Operations Officer. Telephone: 209-525-6333
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
AB 900 JAIL FINANCING PROGRAM
(FOR A JAIL FACILITY
LOCATED IN COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT" (this
“Agreement”) is entered into as of | |
STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the

“Department”), an entity of state government of the State, the BOARDY
COMMUNITY CORRECTIONS OF THE STATE OF CALIFORNIA (tpe
of state government of the State, and the COUNTY OF
County”), a Political Subdivision of the State. For purposes of this ecement, the Board, the
Department, the BSCC and the Participating County are referrq o.collectively y as the “Parties,”
and individually as a “Party.” The Board, the Department nd SCC are referred to
collectively herein, as the “Agencies” and individually as an

Financing Program; and

rtici"p"c‘ltiirigS County has proposed to build or renovate a jail facility, as
ed in Exhibit A attached hereto (the “Project”), to be located at

WHEREAS, thefd

€ Partlclpatmg County intends to lease the Site to the Department pursuant
toa Groynd Lease'in substantially the form attached hereto as Exhibit B (the “Ground Lease™)
execute by and between the Participating County and the Department and consented to by the

WHEREAS, the Department, as lessee under the Ground Lease, and the Participating
County intend to enter a Right of Entry for Construction and Operation (the “Right of Entry”) in
substantially the form attached hereto as Exhibit C concurrently with the execution of the
Ground Lease authorizing the Participating County to enter the Site for the purpose of
constructing the Project on the Site and for operation of the Project upon substantial completion
of construction (the Site and the Project, collectively, the “Facility”), as more particularly
described herein; and
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WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
Participating County, with the consent of the Board and the Department, intend to enter into an
agreement to assist in complying with BSCC’s rules and regulations concerning jail construction
for the AB 900 Jail Financing Program (the “BSCC Agreement”); and

WHEREAS, the Board intends to oversee and issue lease revenue bonds for the Project,
subject to satisfaction of certain conditions and requirements of the Board, including but not
limited to establishment of Project scope, cost and schedule; approval of performance criteria or
performance criteria and concept drawings; involvement in approval of the D ﬁ'gn Build
Solicitation Package (as hereinafter defined) and authorization for the Part101pa13ng nty to
solicit design-build bids or proposals; requesting actions to be taken to obtalrf‘o e o
interim loans in connection with the Project (the “Interim Loan”) and, sub]e ”’“f-‘“?tmm,@ectlon 1.3
below, the Board intends to issue and sell its lease revenue bonds to repay’the Intenm Loan and

provide additional financing for the Project, as necessary (the “Bonds”);

WHEREAS, prior to authorization by the Board of action <
Interim Loan, the Department shall have certified to the Board: th rticipating County is a
participating county as required by Section 15820.91 of the California*Government Code and the
BSCC shall have approved the Project in accordance witl ectlon 5820.911 of the California
Government Code; and “

S

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

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

WHEREAS, concurrently w1th the issuance of the Bonds, the Department, as lessee
under the Ground Leasg; thends to-enter into a Site Lease whereby the Department, as lessor,

rently with the execution of the Site Lease, the Board, as lessee under
ﬂg;ds%?q -enter into a Facility Lease whereby the Board, as lessor, shall lease the
rtment, as lessee (the “ acﬂlty Lease”); rental payments under the Facility

WHEREAS, concurrently with the execution of the Facility Lease, the Department, as
der the Facility Lease, and the Participating County intend to enter a Facility Sublease
in substafitially the form attached hereto as Exhibit D, whereby the Department, as sublessor,
shall lease the Facility to the Participating County, as sublessee (the “Facility Sublease™), for its
use, operation and maintenance; and

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

‘g

(a) The Parties hereto acknowledge and agree that an authoriz%tmn by the

T,
Board to request the Interim Loan and the issuance of the Bonds by the Board is donemm reliance

their respective obligations, as applicable, under the Site Lease, the
Sublease a Tax Agreement and Certificate in a form satisfactor

the Bonds (the “Continuing Disclosure Agreement”) ang
other documents, 1nclud1ng an mdenture and supplemental

identure, if any, auth0r1z1ng the
duly authorized designee thereof

ale“0f the Bonds. Such indenture,
supplemental indenture, 1f any, the Site Lease, it ¢ Facility Lease, the Facility Sublease, the Tax
«are collectively referred to herein as the

applicable to them, all terms, provisk
Project Documents (as hereindfter dg 'ed) and the Bond Documents 1nclud1ng all 1ncorporated
documents, and that they wil
the issuance of the Bonds,

Approvals, Consents and Actions Necessary to Maintain Eligibility in the AB 900
i ¢’ Program. The Participating County acknowledges its eligibility for Project
financi g pursuant to the AB 900 Jail Financing Program is subject to and contingent upon the
following approvals, consents and actions:

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

(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard)
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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
AB 900 Jail Financing Program;

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

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

(e)
Performance Criteria and Concept Drawings for the Project.
Criteria” shall mean the information that fully describes the scope.ofithe proposed project and
includes, but is not limited to, the size, type, and design character, oﬁgge'buildings and site; the
required form, fit, function, operational requireme%sf* quality of design, materials,
equipment, and workmanship; and any other infonﬁati?)’n eemed necessary to sufficiently
describe the Participating County’s needs; 1 ing documents prepared pursuant to
paragraph (1) of subdivision (d) of Section 20133 salifornia Public Contract Code. As
used herein “Concept Drawings™ shall mean drawings or architectural renderings that may
be prepared, in addition to performance efi in_such detail as the Participating County
determines necessary to sufficiently descri cipating County’s needs;

(H)

is¢ approved _the Design-Build Solicitation Package for the
Project and authorized the Parti irig' County to proceed with soliciting competitive bids or
proposals for design and conafruc’ f the Project. As used herein “Design-Build Solicitation
Package” shall mean the performance criteria, any concept drawings, the form of contract, and

Y

all other documents and information that serve as the basis on which competitive bids or
proposals will be solicitéd‘from the design-build entities;

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

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

1) The Department has provided the Board the certification required by
Section 15820.91 of the California Government Code, which certification the Department
intends to provide upon satisfaction of the required statutory and regulatory conditions;
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() The Board has adopted a Resolution authorizing steps be taken to seek the
Interim Loan together with declaring its intent to reimburse any such Interim Loan with the
proceeds from the Bonds;

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

1)) The sale of the Bonds.

1.3 AB 900 Jail Lease Revenue Bond Financing. State financing for fhe AB 90 Jail
Financing Program is predicated on the Board’s ability to issue Bonds forithe:Proj The
Board, acting in good faith, intends to authorize the request for the Interlm““’Loa nd "?‘ubject to
approvals, consents, and actions set forth in section 1.2, to issue Bon G u f——cthe “Project. As
further protection for the Participating County, Finance, acting in goo ianot approve the
Participating County to proceed to bid the Design-Build Solicitation Package untll and unless the
Board has approved the Project and secures interim or permanght gl” for the State’s share
of the Project’s costs. The Agencies will make reasonable and- good _faith efforts to assist in
gaining assurance that the Site, the Project, the Participatifg County;s tltimate 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 issdance and sale of the Bonds.

Prior to the Board’s authorization to request the' Interim Loan, the Department shall have
certified to the Board that the Partlclpatm iS a participating county as required by
Section 15820.91 of the California GovemmentiCode and the BSCC shall have approved the
design and construction of the PrOJect in acgo ce with Section 15820.911 of the California
Govemment Code. Certification from, the Department to the Board regardmg BSCC and State

Bonds for the Project or authorlze the Interim Loan request upon the
ation that such financing is not feasible or appropriate, based upon
ollowing factors: the lack of suitability of the Project’s configuration or

ratés‘? i o receive opinions and certificates customarily delivered in connection with the
issuance of lease revenue bonds, or another occurrence or state of affairs that would make it
objectively infeasible or inappropriate for the Board to issue Bonds or authorize the Interim Loan
request.

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

1.4  The Department and the BSCC Act as Liaison of the Board and Finance to the
Participating County. The Parties hereto acknowledge that obtaining the approvals and consents

of the Board and/or Finance and the provision of documents to the Board and/or Finance as set
forth in this Article I and otherwise herein shall be a responsibility of the Department and the
BSCC. The Department and the BSCC will act as liaisons between the Participating €
the Board and Finance, and on their own behalf and behalf of the Board and Fingp@e,
with the Participating County to obtain such consents and approvals, and to
documents to the Board and Finance, as applicable.

1.5 Representations and Warranties of the Participating Cou

xists no litigation or other proceeding pending or threatened
against the Partici Sounty that, if determined adversely, would materially and adversely
affect the abilityfof tmhexa Participating County to consummate the transactions contemplated
Fits obligations hereunder.

and conditions hereof and thereof, will not conflict with or constitute a violation or material
breach of or default (with due notice or the passage of time or both) under any applicable law or
administrative rule or regulation, or any applicable court or administrative decree or order, or any
indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or
instrument to which the Participating County is a party or by which it or its properties are
otherwise subject or bound, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the Participating
County, which conflict, violation, breach, default, lien, charge or encumbrance might have
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consequences that would materially and adversely affect the consummation of the transactions
contemplated by this Agreement, the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease, or the financial condition, assets, properties or operations of the
Participating County.

1.6 Representations and Warranties of the Board.

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

b) The Board has taken all actions and has obtained al
enable the Board to enter into this Agreement, to be bound here

transactions contemplated hereby and to perform its obligations hereuri‘i_;4 .

atlons hereunder.

Departrhent and the BSCC have been duly authorized and empowered to do so.

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

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

) The execution and delivery of this Agreement and the Ground Lease, the
Right of Entry, the Site Lease, the Facility Lease, the BSCC Agreement and the Facility
Sublease, the consummation of the transactions herein and therein contemplated and the
fulfillment of or compliance with the terms and conditions hereof and thereof, will not conflict
with or constitute a violation or breach of or default (with due notice or the passage of time or
both) under any applicable law or administrative rule or regulation, or any apphcable court or
administrative decree or order, or any indenture, mortgage, deed of trust, loan agree) i t lease,
contract or other agreement or instrument to which the Department or the BSCC is a patty or by
which it or its properties are otherwise subject or bound, or result in the creation or Imposmon of
any lien, charge or encumbrance of any nature whatsoever upon any of the roperw riassets of
the Department or the BSCC, which conflict, violation, breach, Hu t, Iien charge or
encumbrance might have consequences that would materially an ad?ers‘gly affect the
consummation of the transactions contemplated by this Agreement, the:Ground fease, the Right
of Entry, the BSCC Agreement or the Facility Sublease, or the fi “condition, assets,
properties or operations of the Department or the BSCC.

1.8  Compliance with Terms and Conditions of the. Proiict;Documents The Parties
agree to comply with all terms and conditions relatmg fo the respec‘?lve Party of this Agreement,
the BSCC Agreement, the Ground Lease, the Ri é% of Entry and all exhibits and schedules
attached hereto and thereto relating to the Party (collegtivelys'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 Agreeme

1.9 Conflicts Between Terms of Do_cuments In the event of any inconsistency in the
Project Documents, except as oth rw1se provraed herein, the inconsistency shall be resolved by
giving precedence in the follow, ngLo - 1) this Agreement; 2) the Ground Lease, 3) the BSCC
Agreement and all exhibits and schedules attached thereto, and 4) the Right of Entry. In the
event the Bonds are issued, ‘any 1ncon51stency between the Project Documents and the Bond
Documents shall be resolved b};““glvmg precedence to the Bond Documents. To the extent the
Parties mutually agree th rovision of a particular document should control with respect to an
inconsistency betwei t document and another document or documents, notwithstanding the
other provisiops“of this.section, such provision shall control.

, As required by Section 15820.911(d) of the California Government
Pai 10‘1pa’ting County hereby agrees to indemnify, defend and save harmless the State,
i

t pot limited to the Board, the Department and the BSCC, and each of their
ficers, goveming members, directors officials, employees subcontractors

any time out of the acquisition, design, construction, operation, maintenance, use and occupancy
of the Project. The Participating County shall not be obligated to provide indemnity or defense
where the claim arises out of the gross negligence or willful misconduct of the Indemnitees.
These obligations shall survive any termination of this agreement.
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1.11  Assignment or Subletting of the Facility.

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

Participating County with the prior written consent of the Department and“the‘Board to the form
and substance of such sublease, which consent shall not be unreasonably:w hheld, and, provided
further that, any such sublease shall be subject to the following cdndlt‘iegps:

1) Any sublease of the Facility byuthe Participating County shall
explicitly provide that such sublease is subject to allirights 6f the Department and the Board

under the Facility Sublease, including, the rightfo T enter: 4nd re-let the Facility or terminate

£

such lease upon a default by the Part1c1patmg County; a n

(i) At the request of the Department or the Board, the Participating
County shall furnish the Department, the oar& and the State Treasurer with an opinion of
nationally-recognized bond counse acceptable o the Board to the effect that such sublease will
not, in and of itself, cause the interes the Bonds to be included in gross income for federal
income tax purposes. “

©
acknowledges that its al
section 6.1.2 hereo

ions_on Private Use of the Facility. The Participating County
ty to assign or sublet the Facility is subject to the provisions of

1.12 £Relationship of the Parties. The Parties hereto acknowledge and agree that, to the
extent expr ovided in this Agreement, the relationship of the Participating County to the
Agenmes is an agent to the Agencies and that the Participating County is principally
responsible for the acquisition, design, construction, maintenance, and operation of the Project.
Other than'as-Set forth herein, nothing in this Agreement shall create between the Participating
Couflty d any of the Agencies the relationship of joint venturers, partners or any other similar
or representative relationship, and the Participating County shall not hold itself out as an agent
(except as expressly provided herein), representative, partner, member or joint venturer of the
Agencies. The Participating County shall not make for or on behalf of the Agencies, or subject
the Agencies to, any contract, agreement, warranty, guaranty, representation, assurance or other
obligation, which has not been approved in advance in writing by the applicable Agency. This
Agreement is for the sole and exclusive benefit of the Parties hereto and their respective
successors and assigns, and no third party (including without limitation the owners of the Bonds)

is intended to or shall have any rights hereunder.
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ARTICLE 2

TERM AND TERMINATION OF AGREEMENT

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

2.2 Termination of Agreement.

th the consent

(a) Termination by the State. The Department or the |
{ the following

of the Board, or the Board may terminate this Agreement in the eve
occurs:

(i) The Participating County’s brea aterial term of this
Agreement, any Project Document or any Applicable Laws (as deﬂned n the BSCC Agreement)
provided the Participating County has not cured such bre'g h in all respects within thirty (30)
days from notice of said breach, which cure period may "be extend@d for a reasonable time with
the consent of the Agencies if the Participating County, demon;trates that such additional time is
required to cure such breach in a diligent and commmef dsonable manner;

(i) the Board approved scope, cost or
schedule for the Project as set forth in Exhi ‘without the prior written approval of the Board;
(iii) Ground Lease or the Right of Entry;

(iv)  Filure to.provide the Participating County Funding (as hereinafter
defined) when and as requir rhis’ j

. (vi)  Termination of the BSCC Agreement as provided for in Article 1,
Section € SCC Agreement.

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

(1) The State’s breach of a material term of this Agreement, any
Project Document or any Applicable Laws (as defined in the BSCC Agreement) provided the
State has not cured such breach in all respects within thirty (30) days from notice of said breach,
which cure period may be extended for a reasonable time with the consent of the Participating
County if the State demonstrates that such additional time is required to cure such breach in a
diligent and commercially reasonable manner;
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(i)  Failure of the State to execute the Ground Lease or the Right of
Entry;

(ili)  In the event the Board determines the Participating County is no
longer eligible for Project financing under the AB 900 Jail Financing Program as set forth in
section 1.2 hereof.

() Agreement. The Parties may terminate this Agreement by mutual
agreement. The Agencies agree to terminate this agreement in the event that the I;
County determines it cannot proceed with the Project after initial design-build bygs lor
are received, but before any design-build contract is awarded.

(d)

Notzce of T ermznanon

Prlor to terminating thi

thirty (30) calendar days wrltten notice, stating the reason(s) for terny
thereof. |

way alters or limits the
1\7[ax1mum State Financing (as
, rgmtted hereunder or any other

State prov1d1ng ﬁnancmg upto a
icing”) ancfthe Partlclpatmg County prov1d1ng the Cash (hard) Match (as

cmatmg County Fundm,q” and together with other Participating County-
“included as the Participating County Funding and the Maximum State
=Project Costs”). Provided, however, that the Board may provide all or a
mum State Fmancmg for Project costs at its discretion as set forth herein

repay:the Interlm Loan and to pr0v1de additional financing for the PrOJect as appropriate. If the
Bonds are issued and sold, in no event or circumstance shall the State or the Agencies be
obligated to pay the Participating County under this Agreement or any other Project Document
any amount in excess of the Maximum State Financing.

(b) Cash (hard) Match. Subject to all terms and provisions of this
Agreement, the Participating County agrees to appropriate and spend cash (hard) matching funds
for the Project as provided in the BSCC Agreement (“Cash (hard) Match”). Exhibit E-1 is a
detailed description of and certification related to the source or sources of the Cash (hard) Match
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and any associated security or terms related thereto as approved by the Agencies, which detail
and assurance of has been deemed sufficient by the Board to determine that the use of such funds
as the Cash (hard) Match is compatible with the financing of the Project pursuant to the AB 900
Jail Financing Program. Any modifications to the source or sources of the Cash (hard) Match or
the associated security and terms related thereto as described in Exhibit E-1 must be approved
by the Agencies. The Participating County shall ensure that all Cash (hard) Match is
encumbered prior to Finance approval to proceed to bid the Design-Build Solicitation Package.

(© In-Kind (soft) Match. Subject to all terms and provision
Agreement, the Participating County agrees to provide in-kind (soft) match for, the Ptg
provided in the BSCC Agreement (“In-kind (soft) Match™). The Part1c1pat1ng* County has
provided in Exhibit E-2 a detailed description of the In-kind (soft) Matchiféf‘th& zProject as
approved by the Agencies. Any modifications to the In-kind (soft) Match 3s described in
Exhibit E-2 must be approved by the Agencies. :

éo}g,e%y cost, budget or
cause the amount of

3.2 Excess Project Costs. In no event shall any Proje
schedule changes be authorized by the Participating County whic

Total Project Costs to be exceeded unless the Part1c1pat1ng unty ov ants to fund such excess

shall be shared by the State and the Paftlclpatlng County on a pro rata basis determmed by the
percentage of the total amount of PrOJect costs ﬁnanced by the State and the Partlclpatlng County

construction costs; or sult in the Participating County contributing less than the percentage

of Total Project required by the Applicable Laws.

ARTICLE 4

PROJECT SCOPE. COST AND SCHEDULE

41  The Project. See Exhibit A for a description of the scope, cost and schedule of
the Project, including a narrative description of the Project, budgeted costs related to the Project
and a schedule for completion of design and construction of the Project.

4.2  Modification of Project Scope, Cost or Schedule. No substantial change or other
substantial modifications to the Project scope, cost or schedule may be made by the Participating
County without prior written permission of Finance and recognition by the Board (“Scope
Change™). Minor modifications to the project do not require Finance approval and Board
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recognition, but must be documented and reported on routine progress reports to the BSCC as set
forth in the BSCC Agreement. Without limiting the foregoing, the Participating County shall
notify the Department and the BSCC, and the Department shall in turn notify Finance and the
Board upon any of the following events or circumstances that may constitute a Scope Change:

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

(b)
for the Project;

(©)

of major items of equipment;

(d) A change in approved budget categories, or movem
budget categories as indicated in the Board approved scope cost
Exhibit A.

of ‘dollars between
e as identified in

“the State Administrative

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

4.3 Exces oject Costs. In no event shall any scope, cost or budget changes be
authorized which w ”*‘Cause the amount of Total Project Costs to be exceeded unless the
‘ cdvenants to fund such excess with lawfully available funds and with the

ficies and so appropriates such funding.

consent of the A:

ARTICLE 5

BIDDING AND DESIGN-BUILD PHASE OF THE PROJECT

5.1  Design-Build Covenant of the Participating County. The Participating County
acting as agent of the Board and the Department, hereby covenants and agrees to provide and
perform or cause to be performed all activities required to acquire, design and construct the
Project on behalf of the Board in accordance with the Participating County’s established policies
and procedures for the design and construction of major capital projects such as the Project. The
Participating County shall be responsible to contract for all pre-design, design and construction
services, and shall manage the day-to-day design and construction of the Project. The
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Participating County shall cause the design and construction of the Project to be consistent with
the requirements, limitations, and other terms of this Agreement, the other Project Documents,
the Law and all Applicable Laws. The Participating County shall also manage all aspects of the
development and construction of the Project in accordance with the Project Documents.

5.2 Procurement and Enforcement of Design-Build Contract. The Participating
County shall follow and adhere to all pertinent bidding rules and policies applicable to

will seek advice from its counsel, follow that advice and use its best efforts to enfor '~g
design-build contract (the “Design-Build Contract”) between the Participating County and the
design-build entity selected by the Participating County. :

5.3  Completion of the Project. The Participating County ac

to undertake and complete the design and construction of the Project‘?’ 1

the applicable terms and conditions of the PI‘OJCC'[ Documents and |

the Board

5.4  Project Access. To the exterit
times during d651gn and construction of* the

Requirements during construction. Not later than the start of construction,
gugh completion of construction of the Project, the Participating County, at its

and extended coverage insurance on the Project, which initially may be in the form of a
2s risk policy providing coverage in an amount not less than the construction costs
expend ‘for the Project and, if no builder’s risk insurance is in effect, shall be in the form of a
commercial property policy in an amount equal to one hundred percent (100%) of the then
current replacement cost of the Project, excludlng the replacement cost of the unimproved real
bject to a deductible clause

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

one loss) The extended coverage endorsement shall, as nearly as practicable, cover loss or
damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious
mischief and such other hazards as are normally covered by such endorsement.

If such policy is expected to expire in accordance with its terms prior to execution of the
Facility Sublease, the Participating County shall give written notice to thef Agencies
forty-five (45) days prior to the expected expiration date. <

(ii)  Requirements after construction completion. The Part;cipatm .County, at
its own cost and expense, shall secure and maintain or cause to be sccuredfand m, 'ntalned from
an insurance company or companies approved to do business in the,
completion of construction and/or when placing the Project in operatio
coverage for the Project:

which require every employer to be insu
undertake self-insurance in accordance wi

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

Additional Insureds. The Participating County agrees that the
rd; and the BSCC and their respectlve ofﬁcers agents and employees shall

shall*hame the Board and the Departmcnt as additional insured parties and the Participating
County nshall deliver to the Agencies a certificate or certificates of insurance authorized by the
insurers describing the insurance coverage and stating that it is in full force and effect.

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

b Insurance Obligations of the Department. If the insurance required in (a)(i)
expires in accordance with its terms prior to execution of the Facility Sublease, the Department
shall, at its own cost and expense, procure and maintain or cause to be procured and maintained
(i) property casualty insurance in an amount equal to one hundred percent (100%) of, the then
current replacement cost of the Project, excludmg the replacement cost of the unimproved real

available on the open market from reputable insurance companies at
structure comprising part of the Project in an amount equal to the ful
structure or the amount of the attributable portion of the Interim
less(exce t that such insurance may be subject to a deductible clause n

off endorsement. The property
casualty insurance shall be in a form satisfacto iers which are acceptable to the

Board.

(c) Disposition of Insurance he Participating County agrees and
acknowledges that the Board in its sol€ d'scre n, may elect to use the proceeds of i insurance

Department, then the
Participating Coun

ARTICLE 6

AIN OBLIGATIONS POST PROJECT COMPLETION

Private Use of the Project.

6.1.1 Provision of Information Regarding Private Use. The Participating
County - cknowledges that under the terms of the Facility Sublease, a form of which is attached
hereto as Exhibit D, the Participating County will covenant to provide updated information to
the Board, the Department and the State Treasurer annually regarding private use, if any, of the
Project.

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

6.2  No Liens. The Participating County acknowledges that except as permitted under
the terms of the Facility Sublease, a form of which is attached hereto as Exhibit D, the
Participating County will covenant not to allow any liens on the Facility.

ARTICLE 7

RECORD RETENTION

7.1 Establishment of Official Project File. The Participating County sﬂmg Lfs
official file for the Project (the “Official Project File”). The file shalleentain.
documentation of all actions that have been taken with respect to the PrOJect”*m accor lance with
generally accepted government accounting principles and the requireménts for record retention
for capital projects constructed with the proceeds of tax exempt bonds he artjcipating County
will provide a copy of such file to the Department upon termin is"Agreement. The
documents to be retained shall include, but is not limited to; yment of invoices,
transfer of funds and other related accounting records.

7.2 Preservation of Records. The Participating ty agrees to protect records
adequately from fire or other damage. When records are stored away from the Participating
County’s principal office, a written index of the J6Ca f récords stored must be on hand and
ready access must be assured. All the Partici ) Zounty records contained in the Official
Project File must be preserved for a minimum c¢ years after the last date on which no
Bonds are outstanding. These records- shall bezsubject at all reasonable times to inspection,
examination, monitoring, copying, € , ;franscribing, and audit by the Agencies or
designees, by state government ¢ ditors or deﬂmgnees or by federal government auditors or
designees. If any litigation, claj : otiation, audit, or other action involving the records has
been started before the exprra’glon ofithetrelevant time period set forth in the third sentence of this
paragraph the related records _must be retained until the completion of the action and resolution
of all issues which arise!from it:if.such date is later than the end of the afore-mentioned three-
year period.

ARTICLE 8

MISCELLANEOUS

Entrre Agreement. This Agreement constitutes and contains the entire agreement
‘ arties hereto with respect to the transactions contemplated hereby and supersedes
any pri r oral or written understanding or agreement of the Parties with respect to the
transactions contemplated hereby.

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

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

17
AB 900 — Project Delivery and Construction Agreement October 24, 2013



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

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

8.6

Further Assurances. Each of the Parties shall execute such othg:

hereby.

8.7 Survival. The representations, warranties, covenants an reemﬁnts made herein
or in any certificate or document executed in connection herewith shall ¥ su vive'the execution and
delivery hereof or thereof, as the case may be, and all statements ¢ ined"in any certificate or
document delivered by any Party hereto shall be deemed to 60 a representation and
warranty made herein by such Party.

8.8  Governing Law. The laws of the State shall govem this Agreement, the
1nterpretat10n thereof and any rlght or 11ab111ty arISI reunder Any action or proceeding to

8.10  Partial In
competent authority:

days after such mailing) or by telecopy (deemed to be received on the date sent providing that
the facsimile was properly addressed and disclosed the number of pages transmitted on its front
sheet and that the transmission report produced indicates that each of the pages of the facsimile
was received at the correct facsimile number) to each of the respective Parties as follows:
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If to the Board: State Public Works Board
915 L. St., 9" Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

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

If to the BSCC: Board of State and Community Correctio;
600 Bercut Dr. 5
Sacramento, CA 95811

Attention: Executive Director
Facsimile: 916-327-3317

[c
Attention:
Facsimile:

or to such other address or number/for any of the Parties hereto as may from time to time be
designated by notice given by such Party to the other Parties in the manner hereinabove
provided.

“None jof the Parties shall be liable or responsible for any delay or

8.12 Force Majeur
failure resulting from (dnd the timés for performance by the Parties hereunder shall be extended
by the duration of).caus yond the control of, and without the fault or negligence of, such
Party, including wi Jimitation acts of God, acts of the public enemy, acts of war or
terrorism, acts “of the  government or governmental or quasi-governmental agency or
instrumentali gnificant market disruptions, fires, floods, earthquakes, epidemics, quarantine
restrictighs, 13]5 ; ion, casualties, embargoes, severe or inclement weather beyond
that usually encountered in

7 ] ] | County, California, shortages in labor or materials, or
similar cause...”

.13 Exculpation. Notwithstanding anything to the contrary contained in this
Agreement, in any Bond Document, Project Document or other certificate, agreement, document
or instrument executed in connection with the AB 900 Jail Financing Program, the liability of the
Board hereunder shall be limited to and satisfied solely out of proceeds of the Interim Loan, if
any, or the Bonds, if any, permitted to be used for such purpose. Except as provided above, the
Participating County shall not have the right to obtain payment from the Agencies or from any
other assets of the Agencies. The Participating County shall not enforce the liability and
obligation of the Agencies to perform and observe the obligations contained in this Agreement,
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or any other documents delivered in connection herewith in any action or proceeding wherein a
money judgment in excess of the available proceeds of the foregoing sources shall be sought
against the Agencies.

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

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

STATE PUBLIC WORKS BOARD OF
THE STATE OF CALIFORNIA

By:

Executive Director or Deputy D ector,

[Name]

Executive Director or Authorized Designee

COUNTY OF

By:
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EXHIBIT A

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION

[Include narrative description of Project per Section 4.1]

A-1
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DRAFT

PROJECT SCOPE. COST AND SCHEDULE DESCRIPTION

EXHIBIT A

Stanislaus County
Public Safety Center Expansion Project

PROJECT SCOPE

This project will design and construct approximately 149,000 square feet (sf) of housing,
treatment, and program space on approximately 9 acres of the greater 127+ acres of county
owned land on which the county's existing public safety center is located. The project includes
two new buildings constructed primarily of steel, concrete, and masonry for security and long-
term durability. One building will be a jail expansion, approximately 135,000 sf, that includes
two maximum security adult detention housing units, one medical/mental health housing unit, a
health services unit, a security administration (control) center, and all necessary circulation and
common space. The second building will be a program/day reporting center, approximately
14,000 sf. Both of these buildings will be dependent on the existing, adjacent facilities for
several core operational components, including, kitchen and laundry services; offender intake,
release, and transportation; and staff support space.

The two maximum security housing units will each provide approximately 192 beds and the
medical/mental health housing unit will provide approximately 72 beds, for a total of
approximately 456 beds. Each of the three housing units will include secure sally port entry, a
security control room, video visitation cubicles, showers, secure dayrooms and outdoor
recreation space, a retherm kitchen, and multipurpose and interview rooms. All three housing
units will also include program services space for adult education, religious services, counseling,
self-help classes, mental health evaluations/classes, and other life-skills and job/career
preparatory programs to help reduce recidivism and assist with rehabilitation.

The health services unit will include health care staff office space, secure records space, holding
cells, dental services space, an equipment room and workstation, a pharmacy, a conference room,
a laboratory, exam rooms, sheltered housing space, an anteroom, and officer and nurse
workstations. The security administration (control) center will include central control, sally port
entry, armory and key control, staff briefing space, facility commander and other shift/watch
command office space, and multipurpose and interview rooms.

The program/day reporting center will provide services to the offender population under the
county's jurisdiction, which is pre-release, out of custody/on probation. This building will
include a public lobby and reception area, administration space, a processing area, classrooms, a
multipurpose room, and counseling rooms.

This project will include, but is not limited to, electrical; plumbing; mechanical; computerized
heating, ventilation, and air conditioning; security; and fire protection systems. Approximately
200 parking spaces will be provided as part of this project for both staff and visitor parking. This
project will also include all necessary and appropriate security fencing.
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DRAFT

Design-Build Construction Alternative

Project One (Maximum and Medical/Mental Health Housing) will include a 240-bed additive
alternate scheme that provides 24 additional double-occupancy cells (48 additional beds) to each
192-maximum security housing unit. To accommodate the additional cells, each housing unit’s
three wings would be lengthened by 14 feet. The scheme also creates additional space in the
shared core/spine to be utilized as interview rooms serving the adjacent dayrooms.

The additive alternate scheme, in providing 240 beds in each of the two maximum security
housing units, is combined with the 57 special use beds and the 15 beds in the Health Services
unit for a grand total of 552 beds.

PROJECT COST

Construction $74,736,000

Additional Eligible Costs $ 1,049,000

Architectural $ 3,493,000

Construction Management $ 4,065,000

CEQA § 59,000

Audit § 39,000

Site Acquisition $ 500,000

Needs Assessment $ 222,000

County Administration $ 4,087,000

Transition Planning $ 1,200,000

Real Estate Due Diligence $ 50,000

Total Project Cost $89,500,000

PROJECT SCHEDULE

1/10/2014 Performance Criteria and Concept Drawings Approval

1/17/2014 Approval to Issue Request for Proposals for Design-Build Construction

5/14/2014 Contract Award Approval for Project Two (Day Reporting Center)

6/11/2014 Contract Award Approval for Project One (Maximum and Medical/Mental Health
Housing)

9/30/2014 Approval of Construction Documents for Project Two (Day Reporting Center)

9/1/2015 Approval of Construction Documents for Project One (Maximum and
Medical/Mental Health Housing)

9/30/2015 Project Completion for Project Two (Day Reporting Center)

12/31/2016  Project Completion for Project One (Maximum and Medical/Mental Health

Housing)
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EXHIBIT B

FORM OF GROUND LEASE
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[FORM OF GROUND LEASE]

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

R e i = S

Attention:

[Space above for Recorder’s use]

GROUND LEASE

by and between the

[PARTICIPATING COUNTY]
as Landlord,

and

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA,
as Tenant

Dated as of ,20

[PROJECT NAME]
[ COUNTY]

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

THIS GROUND LEASE, dated as of , 20__ for reference only (this “Ground
Lease™), is entered into by and between COUNTY OF (the “Participating

County”), as Landlord, and the DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA, an entity of the State of California (the “Department”), as
Tenant. The Participating County and the Department are sometimes referred to as the “Parties”,
or singularly each a “Party”.

RECITALS

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Title 2 of the California
Government Code, the State Public Works Board (the “Board™) is authorized to finance the
acquisition, design and construction of a jail facility approved by the Corrections Standards
Authority (the “CSA”) pursuant to Section 15820.906 and following, as amended, (the “AB 900
Jail Financing Program”), the Participating County, the Department, CSA and the Board entered
into the Project Delivery and Construction Agreement (the “PDCA™) dated as of ,
20, for reference only; and

WHEREAS, further to the PDCA, the Participating County has proposed to build a jail
facility as more particularly described in Exhibit A attached hereto (the “Project”), to be located on
real property owned in fee simple by the Participating County and legally described in Exhibit B
attached hereto (the “Site™); and

WHEREAS, further to the PDCA, the Department desires to ground lease the Site from the
Participating County to assist the Participating County obtain eligibility to participate for the Board
lease revenue bond financing to finance a portion of the construction of the Project (the “Bonds™);
and

WHEREAS, the Department and the Board desire that the term of such ground lease not
terminate or expire until the Bonds have been paid in full or retired under the provisions of the
Bond Documents; and

WHEREAS, the Participating County is desirous of maintaining its eligibility to receive
financing for the Project, and to achieve this end, the Participating County is willing to lease the
Site to the Department; and

WHEREAS, concurrently with the execution of this Ground Lease, the Department as the
Tenant and the Participating County as the Landlord, have entered into a Right of Entry for
Construction in substantially the form attached as Exhibit C to the PDCA, authorizing the
Participating County to enter the Site for the purpose of constructing the Project; and

WHEREAS, if the Participating County maintains its eligibility in the AB 900 Jail
Financing Program, and the Board in its sole discretion, is able to issue the Bonds to finance the
Project in its typical and customary manner, the Department will concurrently sublease the Site to
the Board, (the “Site Lease”), and enter into a Facility Lease (the “Facility Lease”) providing for
the Board to sublease to the Department the Site and the Project (together the “Facility”). The Site
Lease and the Facility Lease will provide security for the Bonds to be issued by the Board under an
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indenture (the “Indenture”) between the Board and the Treasurer of the State, as trustee (the “State
Treasurer™); and

WHEREAS, if the Board is able to issue the Bonds for the Project in its typical and
customary manner, concurrently with executing the Site Lease and the Facility Lease, the
Department and the Participating County intend to enter into a Facility Sublease (the “Facility
Sublease”) whereby the Department will sublet the Facility to the Participating County pursuant to
the terms of the Facility Sublease; and

NOW, THEREFORE, in consideration of the mutual obligations of the Parties hereto, the
Participating County hereby leases to the Department, and the Department hereby leases from the
Participating County, the Site subject to the terms, covenants, agreements and conditions
hereinafter set forth, to each and all of which the Participating County and the Department hereby
mutually agree.

SECTION 1. Definitions.

As used herein, the following terms shall have the following meanings:

(a) “AB 900 Jail Financing Program” has the meaning given to such term in the
Recitals.
(b) “Abatement Event” shall have the meaning given to such term in the Facility Lease.

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

(d) “Bond Documents” mean each and every document evidencing the Bonds,
including, but not limited to, the Site Lease, the Facility Lease, the Facility Sublease, and the
Indenture.

(e) “Bonds” has the meaning given to such term in the Recitals.

® “Claims” has the meaning given to such term in Section 23 of this Ground Lease.
(g) “CSA” has the meaning given to such term in the Recitals.

(h) “Department” has the meaning given to such term in the preamble.

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

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

k) “Easement Agreement” means an easement agreement memorializing the grant of
Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.
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1)) “Easement Property” means real property owned by the Participating County that is
burdened by the Easement Agreement as described in Exhibit 2 to the Easement Agreement.

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

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

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

(qQ)  “Ground Lease” has the meaning given to such term in the preamble, including all
exhibits attached thereto.

(r) “Hazardous Materials” means any substance, material, or waste which is or
becomes, regulated by any local governmental authority, the State, or the United States
Government, including, but not limited to, any material or substance which is (i) defined as a
“hazardous waste”, “extremely hazardous waste”, or “restricted hazardous waste” under Section
25115, 25117 or 25122.7 of the California Health and Safety Code, or listed pursuant to Section
25140 of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste
Control Law), (ii) defined as “hazardous substance” under Section 25316 of the California Health
and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Talmer Hazardous Substance
Account Act), (iii) defined as a “hazardous material”, “hazardous substance”, or “hazardous
waste” under Section 25501 of the California Health and Safety Code.

(s) “Improvements” mean the physical construction of the Project and other buildings,
improvements, structures, furnishings and equipment placed in, under or upon the Site by the
Participating County under the terms and conditions in the Right of Entry for Construction or this
Ground Lease.

® “Indemnitees” has the meaning given to such term in Section 23 of this Ground
Lease.

(v “Indenture” has the meaning given to such term in the Recitals.

W) “Landlord” has the meaning given to such term in the preamble.

(w)  “Leasehold Estate” means the real property right and interest held by the
Department as Tenant to possess, use and access the Site and the Project under the terms and
conditions of this Ground Lease.

x) “Participating County” has the meaning given to such term in the preamble.

(y)  “Parties” has the meaning given to such term in the preamble.

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

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

(cc)  “Project” means the buildings, structures, works and related improvements
constructed or to be constructed on the Site, as are more particularly described in Exhibit A
attached hereto, and any and all additions, betterments, extensions and improvements thereto.

(dd) “Resolution” has the meaning given to such term in Subsection 3(b)(1) of this
Ground Lease.

(ee)  “Right of Entry for Construction” has the meaning given to such term in the
Recitals.

(ffj  “Right of First Offer” has the meaning given to such term in Section 13 of this
Ground Lease.

(gg) “Site” has the meaning given to such term in the Recitals.

(hh)  “Site Lease” has the meaning given to such term in the Recitals.

(i) “State” means the state government of the State of California.

an “State Treasurer” has the meaning given to such term in the Recitals.

(kk)  “Tenant” has the meaning given to such term in the preamble.

an “Term” has the meaning given to such term in Section 10 of this Ground Lease.
SECTION 2. Effective Date.

The Parties hereby confirm and agree that this Ground Lease is effective and binding on the
Parties upon the first day (the “Effective Date”) on which this Ground Lease has been consented to
by the Board and a duly authorized representative of the Board has consented to this Ground Lease
by executing it below.

SECTION 3. Representations, Warranties and Covenants.

(a) Representations and Warranties of the Department. In addition to any express
agreements of Tenant herein, the Department makes the following representations and warranties
to the Participating County as of the Effective Date:

(1) The Department has full legal right, power and authority to enter into this
Ground Lease as Tenant and to carry out and consummate all transactions contemplated by this
Ground Lease and by proper action has duly authorized the execution and delivery of this Ground
Lease. The Department shall cause an opinion, dated as of [the date in the preamble of this
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Ground Lease] and in substantially the form of Exhibit D attached to this Ground Lease, to be
delivered to the Board contemporaneously with the Department’s execution of this Ground Lease;

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

3) This Ground Lease has been duly authorized, executed and delivered by the
Department, and will constitute a legal, valid and binding agreement of the Department,
enforceable against the Department in accordance with its terms on the Effective Date.

(b) Representations, Warranties and Covenants of the Participating County. In addition
to any express agreements of Landlord herein, the Participating County makes the following
representations, warranties and covenants to the Department as of the Effective Date:

€)) The Participating County, by Resolution of the Board of Supervisors
(“Resolution™), has full legal right, power and authority to enter into this Ground Lease as
Landlord, to transfer and convey the Leasehold Estate to the Department under this Ground Lease,
and to carry out and consummate all transactions contemplated by this Ground Lease and by
proper action has duly authorized the execution and delivery of this Ground Lease. The
Participating County shall cause an opinion, dated as of [the date in the preamble of this Ground
Lease] and in substantially the form of Exhibit D attached to this Ground Lease, to be delivered to
the Board contemporaneously with the Participating County’s execution of this Ground Lease.

2) The officers of Participating County executing this Ground Lease are duly
and properly holding their respective offices and have the legal power, right and are fully
authorized to execute this Ground Lease pursuant to the Resolution.

3) This Ground Lease has been duly authorized, executed and delivered by
Participating County, and will constitute a legal, valid and binding agreement of Participating
County, enforceable against the Participating County in accordance with its terms upon the
Effective Date.

4) The Participating County is the owner in fee simple of the Site and has
marketable and insurable fee simple title to the Site, there is no suit, action, arbitration, legal,
administrative, or other proceeding or inquiry pending against the Site or pending against the
Participating County which could affect the Participating County’s title to the Site, affect the value
of the Site, or subject an owner of the Site to liability and there are no outstanding mortgages,
deeds of trust, bond indebtedness, leaseholds, pledges, conditions or restrictions, liens or
encumbrances against the Site except as identified in Exhibit E, attached hereto, collectively, the
“Permitted Encumbrances”.

5) No consent, permission, authorization, order, license, or registration with
any governmental authority is necessary in connection with the execution and delivery of this
Ground Lease, except as have been obtained.

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

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

) Neither the execution and delivery of this Ground Lease and documents
referenced herein, nor the incurrence of the obligations set forth herein, nor the consummation of
the transactions herein contemplated, nor compliance with the terms of this Ground Lease and the
documents referenced herein conflict with or result in the material breach of any terms, conditions
or provisions of, or constitute a default under, any agreements or instruments to which the
Participating County is a party or affecting the Site.

® There are no attachments, execution proceedings, or assignments for the
benefit of creditors, insolvency, bankruptcy, reorganization or other proceedings pending against
the Participating County.

(10)  There are no and have been no:

(A) actual or pending public improvements which will result in the
creation of any liens, encumbrances or assessments upon the Site, including public assessments or
mechanics liens, other than the Permitted Encumbrance, and the Participating County agrees to
indemnify, defend and hold the Department free and harmless from and against any claims,
liabilities, losses, costs, damages, expenses and attorneys’ fees arising from any liens,
encumbrances or assessments that have been, or may be, imposed upon the Site as a consequence
of actual or impending public improvements at or after the Effective Date, including any
obligations to pay a fee or assessment for infrastructure to the extent such liability survives or
continues at or after the Effective Date, and the Department agrees to cooperate with the
Participating County, at the Participating County’s costs and to the extent permitted by law, with
respect to the Participating County’s efforts to remove any such liens, fees, assessments, or
encumbrances.

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

(C)  notices of any condemnation, zoning or other land-use regulation
proceedings, either instituted or planned to be instituted, which would detrimentally affect the use,
operation or value of the Site.

(11)  The Participating County hereby agrees that it will not enter into any new
leases or any other obligations or agreements that will affect the Site at or after the Effective Date,
without the express prior written consent of the Department and approval of the Board.
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(12)  The Participating County will not subject the Site to any additional liens,
encumbrances, covenants, conditions, easements, rights of way or similar matters after the
Effective Date without the express prior written consent of the Department and the approval of the
Board.

(13)  The Participating County shall promptly notify the Department of any event
or circumstance that makes any representation or warranty of the Participating County under this
Ground Lease untrue or misleading, or of any covenant of the Participating County under this
Ground Lease incapable or less likely of being performed. The Participating County’s obligation
to provide the notice described in the preceding sentence to the Department shall in no way relieve
the Participating County of any liability for a breach by the Participating County of any of its
representations, warranties or covenants under this Ground Lease.

(14)  The Department shall at all times during the Term have access to and from
the Site.

(15)  No representation, warranty or statement of the Participating County in this
Ground Lease or in any document, certificate, exhibit or schedule furnished or to be furnished to
the Department pursuant hereto contains or will contain any untrue statement of a material fact or
omits or will omit to state a material fact necessary to make the statements or facts contained
therein not misleading.

SECTION 4. Lease of the Site, Access, Utilities and Repairs Easements and Recordation
of Lease.

(a) Lease of the Site and Recordation of Ground Lease. The Participating County
hereby leases the Site to the Department and the Department Jeases the Site from the Participating
County. The Participating County further agrees to provide, or cause to be provided, to the
Department and its assigns or sublessees, adequate parking spaces at no cost, and such utility
services as the Participating County customarily provides or causes to be provided to facilities
similar to the Project, including without limitation electricity, gas, water, sewer, garbage disposal,
heating, air conditioning and telephone. The Department and the Board shall have the right to
record this Ground Lease in the Official Records of the Participating County as of the Effective
Date or anytime thereafter.

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

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

SECTION 5. Landlord Right of Entry for Construction.

(a) Landlord Right of Entry for Construction. Notwithstanding anything to the
contrary contained herein, Landlord has reserved the right to enter and use the Site for construction
of the Project pursuant to the terms and conditions in the Right of Entry for Construction.

b) Quiet Enjoyment. The Participating County covenants that the Department, its
assigns or sublessees, may quietly have, hold, and enjoy all of the Site and the Improvements
during the Term of this Ground Lease and any extended term hereof, without hindrance or
interruption by the Participating County or by any other person or persons Jawfully or equitably
claiming by, through or under the Participating County, except as limited by the Permitted
Encumbrances.

SECTION 6. Purpose and Use.

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

The Participating County acknowledges and confirms that the Department’s use of the
Leasehold Estate created hereunder includes, but is not limited to, allowing for potential financing
and construction of the Project and the leasing of the Site and/or the Facility pursuant to the Site
Lease, the Facility Lease, and the Facility Sublease and for such other purposes as may be
incidental thereto. The Participating County further acknowledges and confirms the Board’s right
to relet the Facility in the event of a default under the Facility Lease and to provide for all other
rights and remedies of the Board, the State Treasurer, and the owners of the Bonds in the event of a
default under the Bond Documents.

SECTION 7. Assignment or Sublease.

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

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

The delivery of this Ground Lease shall not directly, indirectly or contingently, obligate the
Department, the Board or any other subdivision of the State to issue the Bonds or levy any form of
taxation or to make any appropriation with respect to the Project. Any obligation of the
Department created by or arising out of this Ground Lease shall not impose a debt or pecuniary
liability upon the Department, the Board or any other subdivision of the State, or a charge upon the
general credit or taxing powers thereof but shall be payable solely out of funds duly authorized and
appropriated by the State.

SECTION 9. Cooperation.

The Participating County has a duty to fully cooperate and provide all necessary assistance
to the Department and the Board to aid them in their efforts to finance the Project. The
Participating County acknowledges that it is authorized and directed to provide cooperation
concerning the issuance of the Bonds, including without limitation, executing and delivering such
certificates, legal opinions or instruments as the Department or the Board may reasonably request.
The Participating County’s legal counsel, Chief Administrative Officer and its Sheriff are
authorized and directed to cooperate in the issuance of the Bonds and to execute all documents
reasonably needed to accomplish such financing.

SECTION 10. Term and Extension for Abatement Event.

(a) Term and Extension. The term of this Ground Lease shall be fifty (50) years (the
“Term™), commencing on the Effective Date and expiring on , 20,
except that such Term may be extended in writing by the Parties, or is sooner terminated as
hereinafter provided; provided, however, no extension of the Term or termination of this Ground
Lease may occur without the prior approval of the Board; and provided further, no termination of
this Ground Lease may occur until all of the Bonds have been paid or retired under the provisions
of the Bond Documents.

(b) Abatement Event. If an Abatement Event occurs as defined in the Facility Lease
that would prevent the Bonds from being repaid before the expiration of the Term, then the
Department shall have the unilateral right, subject to the prior approval of the Board, to extend the
Term beyond the fifty (50) year term until all of the Bonds have been paid or retired under the
provisions of the Bond Documents, by giving written notice to the Participating County within
sixty (60) days of the Abatement Event.
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SECTION 11. Rental.

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

SECTION 12. Taxes and Assessment.

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

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

(a) Right of First Offer. Should the Participating County decide to sell the Site at any
time during the term of this Ground Lease, the Participating County shall notify the Department
and the Board in writing of such intention prior to soliciting offers from any prospective
purchasers. In such event, the Department and the Board shall have fifteen (15) months from
receipt of such notification of intention to sell to inform the Participating County of the
Department’s interest in acquiring the Site. The Participating County understands that the State’s
acquisition process requires an appropriation of funds and the approval of the Board. The
Participating County agrees to reasonably cooperate with the Department in obtaining such
approval and in meeting any other State property acquisition requirements that may exist at that
time. If the Department informs the Participating County of the Department’s intention to acquire
the Site within said fifteen (15) month period, the Parties agree to negotiate a purchase agreement
in good faith and at a price that is the fair market value of the Site at the time the Department
exercises its Right of First Offer.

(b) Priority of Ground Lease. If the Department and the Participating County are
unable to agree on the terms and conditions for the purchase and sale of the Site, or if the Board
does not approve the acquisition of the Site by the Department, the Participating County shall be
free to market and sell the Site to a third party; provided, however, any new owner of the Site shall
acquire the Site subject to this Ground Lease and any encumbrances related to the Bonds and the
Bond Documents. The Department and the Board shall have no obligation to subordinate the
Ground Lease, the Bonds or the Bond Documents to accommodate the new owner or lender(s).
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SECTIQN 14. Damage or Destruction.

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

SECTION 15. Insurance.

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

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

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

SECTION 17. The Department’s Right to Terminate.

The Department, with the approval of the Board, shall have the right to terminate this
Ground Lease upon thirty (30) days written notice to the Participating County without any
liability; provided, however, no termination of this Ground Lease or revesting of title to any
portion of the Site or vesting of title to the Project may occur until the Bonds have been fully paid
or retired under the provisions of the Bond Documents.

SECTION 18. The Participating County’s Right to Terminate

Participating County’s proper exercise of its termination rights pursuant to Article 2,
section 2.2(b) of the Project Delivery and Construction Agreement serves to terminate this Ground
Lease effective on the date of termination of the Project Delivery and Construction Agreement..

SECTION 19. Non-Termination. Default and Damages.

This Ground Lease shall expire at the end of the Term. It is expressly agreed by the Parties
to this Ground Lease that any default under this Ground Lease will not allow either Party to
terminate or otherwise interfere with the Department’s quiet enjoyment and beneficial use of the
Site and the Project under this Ground Lease, the Site Lease or the Facility Lease. Until such time
as the Bonds have been fully paid or retired under the provisions of the Bond Documents, the sole
remedy of any Party upon such default shall be a suit for money damages or specific performance
to remedy such a default.
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SECTION 20. Waste and Hazardous Materials.

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

SECTION 21. Eminent Domain.

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

If this Ground Lease is terminated because of such taking and any of the Bonds are
outstanding, then all proceeds from any permanent or temporary taking shall be used to repay any
outstanding Bonds as provided in the Bond Documents, including any outstanding or accrued
interest, and upon full repayment of the Bonds then the remaining proceeds, if any, shall be
distributed to the Department and the Participating County according to their respective interests as
provided in the Bond Documents. The Participating County and the Department shall each have
the right to represent its own interest, at its own cost and expense, in any proceedings arising out of
such taking, and each of the Participating County and the Department shall reasonably cooperate
with the other, including without limitation, settling with the condemning authority only with the
other Party’s consent if such settlement would affect the other Party’s rights.

If this Ground Lease is not terminated because of such taking, then it shall remain in full
force and effect with respect to the remainder of the Site and the Project. The Participating County
and the Department each waives the provisions of the California Code of Civil Procedure, Section
1265.130, or any similar law that permits a Party to petition a court to terminate this Ground Lease
upon a taking affecting the Site or the Project, the Parties agreeing that any such termination rights
shall be only as expressly set forth in this Ground Lease.

SECTION 22. Non-Discrimination.

During the performance of this Ground Lease, the Participating County shall not deny
benefits to any person on the basis of religion, color, ethnic group identification, sex, age, physical
or mental disability, nor shall they discriminate unlawfully against any employee or applicant for
employment because of race, religion, color, national origin, ancestry, physical handicap, mental
disability, medical condition, marital status, age, or sex. The Participating County shall ensure that
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the evaluation and treatment of employees and applicants for employment are free of such
discrimination.

The Participating County shall comply with the provisions of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.), the regulations promulgated there under
(California Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.5,
Chapter 1, Part I, Division 3, Title 2 of the Government Code (Government Code, Sections 11135-
11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.

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

SECTION 24. Indemnification.

As required by Government Code Section 15820.905, the Participating County hereby
agrees that it shall indemnify, protect, defend and hold harmless the State, including but not
limited to, the Department, the Board, DGS, and each of their respective officers, governing
members, directors, officials, employees, subcontractors, consultants and agents (collectively the
“Indemnitees™), for any and all claims, liabilities and losses arising out of the use of the Site or the
Project, including, but not limited to all demands, causes of action and liabilities of every kind and
nature whatsoever arising out of, related to, or in connection with (a) any breach of this Ground
Lease by the Participating County; (b) the construction, operation, maintenance, use and
occupancy of the Project; (c) any acts or omissions of any contractor hired by the Participating
County or its agents or subcontractor hired by such contractor (collectively the “Claims™). The
Participating County’s obligation to indemnify, defend, and save harmless the Indemnitees shall
extend to all Claims arising, occurring, alleged, or made any time, including prior to, during, or
after this Ground Lease is in full force and effect. The Participating County’s obligation to
indemnify, defend, and save harmless the Indemnitees shall apply regardless of any active and/or
passive negligent act or omission of the Indemnitees, but the Participating County shall not be
obligated to provided indemnity or defense for Indemnitees wherein the Claims arise out of the
gross negligence or willful misconduct of the Indemnitees. The indemnification obligation of the
Participating County set forth in this Section shall survive the expiration of the Term or earlier
termination of this Ground Lease.
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SECTION 25. Non-Encumbrance.

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

SECTION 26. Miscellaneous.

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

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

(© Law Governing. This Ground Lease shall be governed exclusively by the
provisions hereof and by the laws of the State and any action arising from or relating to this
Ground Lease shall be filed and maintained in Sacramento County Superior Court, Sacramento,
California.

(d) Section Headings. All articles, paragraph and section headings, titles or captions
contained in this Ground Lease are for convenience of reference only and are not intended to
define or limit the scope of any provision of this Ground Lease.

(e Conflicts Between Terms of Documents. Nothing in this Ground Lease is intended
to amend, modify or supersede the PDCA expect as expressly provided herein. In the event of any
inconsistency in the PDCA and this Ground Lease, the inconsistency shall be resolved by giving
preference to the PDCA. In the event of any inconsistency between this Ground Lease and the
Bond Documents, the inconsistencies shall be resolved by giving preference to the Bond
Documents.

6d) Relationship of Parties. The Department and its agents and employees involved in
the performance of this Ground Lease shall act in an independent capacity and not as officers,
employees or agents of the Participating County.

(2 Successors and Assigns. The terms and provisions hereof shall extend to and be
binding upon and inure to the benefit of the successors and assigns of the respective Parties.

(h) Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Ground Lease shall to any extent be declared invalid, unenforceable, void or
voidable for any reason by a court of competent jurisdiction and the finding or order or decree of
which becomes final, none of the remaining terms, provisions, covenants or conditions of this
Ground Lease shall be affected thereby, and each provision of this Ground Lease shall be valid and
enforceable to the fullest extent permitted by law.
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Notices. All notices herein which are to be given or which may be given by either Party to the
other, shall be in writing and shall be deemed to have been given three (3) business days after
deposit in the United States Mail, certified and postage prepaid, return receipt requested and
addressed as follows:

To the Department:

To the Board:

To the Participating County:

Nothing herein contained shall preclude the giving of any such written notice by personal
service, in which event notice shall be deemed given when actually received. The address to which
notices shall be mailed to a Party may be changed by written notice given to all Parties as
hereinabove provided.

6)] Execution and Counterparts. This Ground Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same Ground Lease. It is also agreed that separate counterparts of this
Ground Lease may separately be executed by the signatories to this Ground Lease, all with the
same force and effect as though the same counterpart had been executed by all of the signatories.

)] Bankruptcy. In the event of any bankruptcy proceeding, this Ground Lease will not
be treated as an executory contract and cannot be rejected by the Participating County.

&) Exhibits. The following Exhibits are attached to this Ground Lease and
incorporated by reference herein.

Exhibit A: Project Description

Exhibit B: Legal Description of the Site

Exhibit C: Form of Easement Agreement for Grants of Access, Utilities and
Repairs

Exhibit D: Legal Opinion Letter

Exhibit E: List of the Permitted Encumbrances

Exhibit F: Pending and Threatened Lawsuits
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IN WITNESS WHEREOF, the Parties hereto have caused this Ground Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first
written above.

[PARTICIPATING COUNTY]
By:

Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIFORNIA

By:

Name:

Title:

CONSENT: STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA

By:
Assistant Administrative Secretary

Name:
Title:

Consent to the Ground Lease approved at the [Date
of Board meeting] State Public Works Board
meeting, and this Ground Lease is effective as of
this date.

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

By:
Name:
Title:
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State of California )

County of )

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

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )

On , 20 before me, . hotary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Sections 27281 of the California Government Code, the
interest in real property conveyed by the Ground Lease dated as of , 20 for reference
only from the County of , a Political Subdivision of the State of California to the State Of
California on behalf of The Department Of Corrections And Rehabilitation Of The State Of
California is hereby accepted by the undersigned officer on behalf of the State Public Works Board
pursuant to authority conferred by said Board duly adopted on and
the Board consents to the recordation thereof by its duly authorized officer.

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recorded deed must be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of Acceptance dated subsequent 1o
recordation of the original deed or the most recent correction deed if any.

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF GENERAL SERVICES OF

THE STATE OF CALIFORNIA
(Pursuant to Government Code Section 11005)

By: Date:

Name:
Title:
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EXHIBIT A
(Project Description)

(to be inserted)
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EXHIBIT B
(Legal Description of the Site)

(to be inserted)
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EXHIBIT C

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

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

NO RECORDING FEES DUE. This Easement Agreement is
recorded for the benefit of the State of California and is
exempt from recording fees pursuant to Section 6103 and
27383 of the California Government Code.

[THE AREA ABOVE IS RESERVED FOR RECORDER’S USE]}

EASEMENT AGREEMENT FOR GRANTS OF
ACCESS, UTILITIES AND REPAIRS

This Easement Agreement for Grants of Access, Utilities and Repairs (this “Easement
Agreement”), dated for reference only as of , 20, is made by and between COUNTY
OF , as grantor (the “Participating County”), and the DEPARTMENT OF
CORRECTIONS AND REHABILITATION OF THE STATE OF CALIFORNIA (the
“Department”), an entity of state government of the State of California, as grantee.

RECITALS

A. The Participating County, as landlord, and the Department as tenant, entered into a
ground lease dated as of ,20__ for reference only, (the “Ground Lease™) for the lease
of that certain real property located in the County of | | and more particularly
described in Exhibit 1, attached hereto and incorporated herein by this reference (the “Site”); and

B. The Ground Lease provides that the Participating County, as owner of certain real
property adjacent to the Site, shall grant Easements to the Department in the Easement Property,
which is more particularly described in Exhibit 2, attached hereto and incorporated herein by this
reference; and

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

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto hereby agree as follows:
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1. Definitions. Unless otherwise required by the context, all capitalized terms used
herein and not defined herein shall have the meanings assigned to such terms in the Ground Lease
or the Property Delivery and Construction Agreement.

2. Grant and Description of Easements.

2.1 Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and the
Board and their respective contractors, subcontractors, employees, lessees, licensees, permittees,
successors and assigns a non-exclusive easement over and across the Easement Property as shown
in Exhibit 2 hereto for purposes of ingress and egress to and from the Site and the Project (the
“Access Fasement™); provided, however, that rights pursuant to such Access Easement shall only
be exercised if there is no reasonable access to the Site and the Project via adjacent public streets
and roadways and subject to the security limitations set forth in Section 2.3 hereof; and provided
further, that such Access Easement is only effective (i) during such times where the Department, or
its lessees, successors or assigns, is in possession of the Facility and is responsible for maintenance
and repair of the Facility under the terms of the Facility Sublease or (ii) during such times where
the Board, or its lessees, successors or assigns, is in possession of the Facility and is responsible
for maintenance and repair of the Facility under the terms of the Facility Lease.

2.2 Grant of Utilities and Repairs Easement. The Participating County, as the
owner of the Easement Property, hereby grants to and for the benefit of the Department and the
Board and their respective contractors, subcontractors, employees, lessees, licensees, permittees,
successors and assigns a non-exclusive easement across, over and under the Easement Property as
shown in Exhibit 2 hereto for the purpose of: a) installation, maintenance and replacement of
utility wires, cables, conduits and pipes for “Utilities”, as defined below; and b) other purposes and
uses necessary or desirable for the repair, operation and maintenance of the Facility (the “Utilities
and Repairs Fasement” and together with the Access Easement, the “Easements”); provided,
however, that such Utilities and Repairs Easement is subject to the security limitations set forth in
Section 2.3 hereof; and; provided further, that such Utilities and Repairs Easement is only effective
(i) during such times where the Department, or its lessees, successors or assigns, is in possession of
the Facility and is responsible for maintenance and repair of the Facility under the terms of the
Facility Sublease or (ii) during such times where the Board, or its lessees, successors or assigns, is
in possession of the Facility and is responsible for maintenance and repair of the Facility under the
terms of the Facility Lease. “Utilities” shall mean any and all wet and dry utilities (including
sewer) necessary or required to service the Facility, including, without limitation, all electrical,
natural gas, water, sewer, telephone, data, and other telecommunications services.

2.3 Security Limitation on Easements. The exercise of the rights granted under
the Easements will be expressly subject to the limitations and requirements imposed by the
Participating County’s customary security measures for the Participating County’s facilities that
may be located on the Easement Property (the “Security Measures”). Prior to the exercise of any
rights under the Easements, the Department or the Board, as the case may be, or their respective
lessees, successors or assigns shall contact the [Title of Appropriate Individual at Participating
County] to ensure that such exercise of rights granted under the Easements will be in compliance
with the requirements of the Security Measures.
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3. No Unreasonable Interference. The Participating County shall not conduct any
activity on, under or about the Easement Property that would unreasonably interfere with the use
of the Easements.

4. Term of Easement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as such Term may
be extended or terminated as provided in the Ground Lease. No breach of this Easement
Agreement shall entitle any of the parties hereunder to cancel, rescind, or otherwise terminate this
Easement Agreement, but such limitation shall not affect in any manner any other rights or
remedies which a party may have hereunder by reason of any breach

5. Character. The Easements granted by this Easement Agreement shall be
appurtenant to the Site and nonexclusive and for the use and benefit of the Department and the
Board. This Easement Agreement is not intended to grant a fee interest in the Easement Property,
nor is it intended to be a lease or a license. The Department acknowledges that the Easements
herein granted are nonexclusive easements and that the Participating County and its successors and
assigns may grant one or more additional non-exclusive easements in the Easement Property to
third parties, so long as the rights granted by such easements do not materially interfere with or
hinder the use of the Easements by the Department or the Board or that of their respective lessees,
SUCCESsSors or assigns.

6. Covenants Running with the Land; Binding on Successors. Pursuant to California
Civil Code section 1468, this Easement Agreement and the Easements are covenants related to the
use, repair, maintenance and improvement of the properties benefited and burdened hereby, and, as
such, the covenants set forth herein shall be binding upon the Easement Property and shall be
binding upon all parties having or in the future acquiring any interest in the Easement Property.

7. Binding Effect. This Easement Agreement shall be binding on and shall inure to
the benefit of the. lessees, successors and assigns of the Participating County, the Department, and
the Board.

8. Recordation of Easement Agreement. This Easement Agreement shall be recorded
in the Official Records of [ ] County, State of California, and shall serve as notice to
all parties succeeding to the interest of the parties hereto that their use of the Site and the Project
and the Easement Property shall be benefited or restricted, or both, in the manner herein described.

9. Entire Agreement; Amendments. This Easement Agreement contains the entire
agreement of the parties hereto relating to the Easements herein granted. Any representations or
modifications concerning this Easement Agreement shall be of no force and effect, excepting a
subsequent modification in writing, signed by the Department and approved by the Board and the
current owner of the FEasement Property and recorded in the Official Records of
[ ] County, State of California.

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

11.  Counterparts. This Easement Agreement may be signed in multiple counterparts
which, when signed by all parties, shall constitute a binding agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Easement Agreement to be
executed by their respective officers thereunto duly authorized, all as of the day and year first

written above.

CONSENT: STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA
By:

Assistant Administrative Secretary
Name:
Title:

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

By:
Name:
Title:

Form of Ground Lease

THE COUNTY OF [COUNTY]
By:
Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIFORNIA

By:
Name:
Title:




State of California )

County of )

On , 20 before me, , hotary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

upon behalf of which the person(s) acted, executed the mstrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )

On , 20 before me, L notary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Sections 27281 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access
Utilities, and Repairs dated as of ,20__ for reference only from the County of ,a
Political Subdivision of the State of California to the State Of California on behalf of The
Department Of Corrections And Rehabilitation Of The State Of California is hereby accepted by
the undersigned officer on behalf of the State Public Works Board pursuant to authority conferred
by said Board duly adopted on and the Board consents to the
recordation thereof by its duly authorized officer.

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

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF GENERAL SERVICES OF

THE STATE OF CALIFORNIA
(Pursuant to Government Code Section 11005)

By: Date:

Name:
Title:
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EXHIBIT 1 TO EASEMENT AGREEMENT
LEGAL DESCRIPTION OF THE SITE

(To Be Attached)

Exhibit 1-1



EXHIBIT 2 TO EASEMENT AGREEMENT

EASEMENT PROPERTY

(To Be Attached)

Exhibit 2-1



EXHIBIT D

(Form of Legal Opinion Letter)

[LEGAL COUNSEL LETTERHEAD]

[Client]

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

Re:  Ground Lease By and Between [insert name of the Participating County] and the
Department for the [insert name of the Project] Located at [insert address of the
Site]

Ladies and Gentlemen:

I am legal counsel for [insert name of client] with respect to the above referenced matter.
I have examined originals or copies, certified or otherwise identified to my satisfaction, of such
documents, exhibits, public records and other instruments in connection with the Ground Lease
dated as of , 20 for reference only between [insert name of the Participating
County], as landlord, and the Department of Corrections and Rehabilitation of the State of
California (the “Department”), as tenant, (the “Ground Lease™), and have conducted such other
investigations of fact and law as I have deemed necessary for the purpose of this opinion.

I am of the opinion that:
[Use one of the following alternatives]
[Alternative 1: If the Participating County is the client]
1. The [insert name of the Participating County] is a political subdivision of the
State of California created in accordance with the provisions of the Constitution of the State of
California, with full legal right, power and authority to enter into and perform its obligations
under the Ground Lease [if easements are being granted under the terms of an Easement
Agreement in the form of Exhibit C to the Ground Lease, add: “and Easement Agreement in the
form attached as Exhibit C to the Ground Lease” and revise letter accordingly}.

[Alternative 2: If the Department is the client]

1. The Department is an entity of state government of the State of California with
full legal right, power and authority to enter into and perform its obligations under the Ground
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Lease [if easements are being granted under the terms of an Easement Agreement in the form of
Exhibit C to the Ground Lease, add: “and Easement Agreement in the form attached as Exhibit
C to the Ground Lease” and revise letter accordingly].

[The following provisions apply regardless of the client]

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding upon and
enforceable against the [insert name of client] in accordance with [its/their] terms if [it is/they
are] in like fashion valid and binding upon and enforceable against the respective other parties
thereto, except that enforceability may be limited by bankruptcy, insolvency and other laws
affecting the enforcement of creditors’ rights generally and by the application of equitable
principles if equitable remedies are sought.

3. The execution and delivery by the [insert name of client] of the Ground Lease
[and Easement Agreement] and compliance with the provisions thereof do not and will not
materially conflict with or constitute on the part of the [insert name of client] a breach ofora
default under the law, administrative regulation, judgment, decree or any agreement or other
instrument known to me which the [insert name of client] is a party or otherwise subject.

4, All actions on the part of the [insert name of client] necessary for the execution
and performance of the Ground Lease [and Easement Agreement] have been duly and
effectively taken, and no consent, authorization or approval of, or filing or registration with, any
governmental or regulatory officer or body not already obtained or not obtainable in due course
by the [insert name of client] is required to be obtained by the [insert name of client] for the
making and performance of the Ground Lease [and Easement Agreement] .

5. There is no action, suit or proceeding pending (with the service of process having
been accomplished) to restrain or enjoin the execution and delivery of the Ground Lease [and
Easement Agreement], or in any way contesting or affecting the validity of the Ground Lease
[and Easement Agreement].

Very truly yours,

[INSERT NAME OF CLIENT]

By:
Name:
Its:




EXHIBIT E
(List of the Permitted Encumbrances)

(to be inserted)

[1. Right of Entry for Construction]

E-1



EXHIBIT F
(Pending and Threatened Lawsuits)

(to be inserted)
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EXHIBIT C

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION

C-1
AB 900 — Project Delivery and Construction Agreement October 24, 2013



Location of Site RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

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

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION
AGREEMENT (this “License™) is entered into as of _,20 , by and between the
DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE STATE OF
CALIFORNIA (the “Department”), an entity of state government of the State of California
(the “State™), as licensor, and the COUNTY OF , as licensee (the
“Participating_County”). The Department and the Participating County are sometimes
individually referred to as “Party” and collectively as “Parties”.

RECITALS

WHEREAS, pursuant to Chapter 3.12 of Part 10b of Division 3 of Title 2 of the
California Government Code, the State Public Works Board (the “Board”) is authorized to
finance the acquisition, design and construction of a jail facility approved by the Board of
State and Community Corrections (the “BSCC”) pursuant to Section 15820.916 of the
California Government Code (the “AB 900 Jail Financing Program™); and

WHEREAS, the Participating County has proposed to build a jail facility, the
project (the “Project”), to be located at , real property controlled
by the Participating County through fee-simple ownership (the “Site”); and

WHEREAS, contemporaneous with entry into this License, Participating County
intends to lease the Site to the Department pursuant to a Ground Lease executed by and
between the Participating County and the Department and consented to by the Board (the
“Ground Lease”); and

WHEREAS, the Department, as lessee under the Ground Lease intends to provide the
Participating County access to the Site for the purpose of jail construction-related activities
and for operation of the Project upon substantial completion of construction.

WITNESSETH

NOW THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements
by the Parties set forth herein and other good and valuable consideration, this License is
subject to the following terms and conditions:

1. Grant of License — The Department hereby grants to the Participating County, its
employees, consultants, representatives and contractors a non-exclusive,
temporary license to enter the Site for site analysis, Project construction-related
activities, and for operation of the Project upon substantial completion of
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construction (“Activities”), all as contemplated by that certain Project Delivery
and Construction Agreement by and among the Department, the Board, the BSCC
and the Participating County (the “PDCA™). This License is subordinate to all
prior or future rights and obligations of the Department and the Board in the Site,
except that the Department and the Board shall grant no rights inconsistent with
the reasonable exercise by the Participating County of its rights under this License.

2. License Term — This License shall commence on the Effective Date of the Ground
Lease and shall terminate on the date of termination of the PDCA (the “Term”).

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

4. Inspections — The Department, the Board, and their representatives, employees,
agents or independent contractors may enter and inspect the Site or any portion
thereof or any improvements thereon, and the Project at any time and from time to
time at reasonable times to verify the Participating County’s compliance with the
terms and conditions of this License.

5. Special Condition — In the performance of the required studies and tests, the
Participating County acknowledges that the Participating County will practice all
due diligence to protect the property.

6. Cooperation — In the event the Department or the Board has business on the Site or
the Project, the Participating County agrees to coordinate the Activities with the
Department or the Board to minimize any impairment of access to the Site or the
Project and any inconvenience to or disruption of the Department’s or the Board 's
business. Department and Board agree to coordinate their business at the Site or
the Project so as to minimize any delay or disruption of the Participating County’s
Activities.

7. Indemnity — As required by California Government Code Section 15820.915 the
Participating County hereby agrees that it shall indemnify, defend and save
harmless the State, including but not limited to the Board, CDCR and BSCC, and
each of their respective officers, governing members, directors, officials,
employees, subcontractors, consultants, and agents (collectively, “Indemnitees™)
for any and all claims and losses arising out of the acquisition, design,
construction, and operation of the Project, including, but not limited to all
demands, causes of actions and liabilities of every kind and nature whatsoever
arising out of, related to, or in connection with (a) any breach of this License by
the Participating County; (b) operation, maintenance, use and occupancy of the
Project; (c) any acts or omissions of any contractor hired by the Participating
County or its agents or subcontractor hired by such contractor; and (d) personal
injury, bodily injury or property damage resulting from the Activities of the
Participating County, its employees, consultants, representatives and contractors
(collectively, “Claims”). The Participating County’s obligation to indemnify,
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defend and save harmless the Indemnitees shall extend to all Claims arising,
occurring, alleged, or made at any time, including prior to, during, or after the
period that this License is in full force and effect. The Participating County’s
obligation to indemnify, defend, and save harmless the Indemnitees shall apply
regardless of any active and/or passive negligent act or omission of the
Indemnitees, but the Participating County shall not be obligated to provide
indemnity or defense for an Indemnitee wherein the claim arises out of the gross
negligence or willful misconduct of the Indemnitee. The indemnification
obligations of the Participating County set forth in this Section shall survive any
termination of this License.

8. Insurance — The Participating County shall maintain the following insurances:
1) Commercial General Liability with limits of no less than one million
dollars ($1,000,000) per occurrence and Fire Legal Liability of no less than five
hundred thousand dollars ($500,000); 2) Automobile Liability with a combined
single limit of no less than one million dollars ($1,000,000) per accident and
3) Workers Compensation as required by law and Employers Liability with limits
of no less than one million dollars ($1,000,000) per occurrence. The Participating
County shall be solely responsible for monitoring and ensuring that the necessary
Workers Compensation Insurance is in effect for all persons entering onto the Site.

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

10.  Taxes and Assessments — It is expressly understood that this License is not
exclusive and does not in any way whatsoever grant or convey any permanent
easement, lease, fee or other interest in the Site or the Project to the Participating
County. Any such acquisition of use rights shall be separate agreements at the sole
discretion of the Department and the Board. Should taxes or assessments be levied
upon any interest in this License, the Participating County agrees to pay all lawful
taxes, assessments or charges created by this License. It is understood that this
License may create a possessory interest subject to property taxation and the
Participating County may be subject to the payment of property taxes levied on
such interest.

11. Continuing Liability — No termination of this License shall release the
Participating County from any liability or obligations hereunder resulting from any
acts, omissions or events happening prior to the termination of this License and
restoration of the Site to its prior condition.

12.  Attorneys’ Fees — In the event of a dispute between the Parties with respect to the
terms or condition of this License, the prevailing Party shall be entitled to collect
from the other party its reasonable attorneys’ fees as established by the judge or
arbitrator presiding over such dispute.

13.  Assignment, Subletting and Change in Use — the Participating County shall not
transfer or assign this License and shall not sublet, license, permit or suffer any use

of the Site or the Project or any part thereof.
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14. Notices —

a. All notices or other communications required or permitted hereunder shall be
in writing and shall be personally delivered (including by means of
professional messenger service), sent by overnight courier, or sent by
registered or certified mail, postage prepaid, return receipt requested to the
addresses set forth below.

b. All such notices or other communications shall be deemed received upon the
earlier of 1) if personally delivered or sent by overnight courier, the date of
delivery to the address of the person to receive such notices or 2) if mailed as
provided above, on the date of receipt or rejection.

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

To the Board: State Public Works Board
915 L Street, 9" Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

To the Participating County: [County Name]
[Address 1]
[Address 2]
Attention:
Facsimile:

c. Notice of change of address or telephone number shall be given by written
notice in the manner described in this Paragraph. The Participating County is
obligated to notice all State offices listed above and the failure to provide
notice to all State offices will be deemed to constitute a lack of notice.

15.  Entire_Agreement — This License contains all the agreements of the Parties
regarding right of entry for construction and supersedes any prior License or
negotiations. There have been no representations by the Department or
understandings made between the Department and the Participating County
regarding right of entry for construction and operation other than those set forth in
this License. This License may not be modified except by a written instrument
duly executed by the Parties hereto with the consent of the Board.
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16.  Counterparts — This License may be executed in one or more counterparts, each of
which shall be deemed as original but all of which together shall constitute one
and the same instrument.

IN WITNESS WHEREOF, the Parties have executed this License by their duly
authorized representatives on the date first above written.

THE COUNTY OF

By:

Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIFORNIA

By:

Name: Deborah Hysen

Title: Deputy Director,
Facility Planning, Construction and
Management

CONSENT: STATE PUBLIC
WORKS BOARD OF THE
STATE OF CALIFORNIA

By:
Name:  Stephen Benson
Title: Deputy Director

APPROVED: DEPARTMENT OF
GENERAL SERVICES OF THE

STATE OF CALIFORNIA

(Pursuant to Government Code Section 11005)

By:
Name:
Title:
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EXHIBIT D

FORM OF FACILITY SUBLEASE
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NOTE: THIS IS A GENERAL FORM OF FACILITY SUBLEASE ONLY. THE STATE
PUBLIC WORKS BOARD AND THE STATE’S FINANCING TEAM HAVE FULL
RIGHT AND AUTHORITY TO ALTER, CHANGE, AND MODIFY THIS GENERAL
FORM AS NECESSARY, UPON ADVICE OF COUNSEL, TO FACILITATE THE
FINANCING AS THEY DEEM NECESSARY.

FORM OF FACILITY SUBLEASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[ADDRESS]

R i e I g g

Attention:

[Space above for Recorder’s use]

FACILITY SUBLEASE
by and between the

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA,
as Sublessor

and

County of [COUNTY],
as Sublessee

Dated as of 1,20

[PROJECT NAME]
(ICOUNTY])

NO DOCUMENTARY TRANSFER TAX DUE. This
Facility Sublease is recorded for the benefit of the State
of California and is exempt from California
documentary transfer tax pursuant to Section 11928 of
the California Revenue and Taxation Code and from
recording fees pursuant to Sections 6103 and 27383 of
the California Government Code.
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FACILITY SUBLEASE

This Sublease (this “Facility Sublease™), dated as of 1,20, is made
and entered into by and between the DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF CALIFORNIA, as sublessor (the “Department”) and
the COUNTY OF [COUNTY], as sublessee (the “Participating County”).

RECITALS

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Title 2 of the
California Government Code (the “Law”), the State Publics Work Board (the “Board”) is
authorized to finance the acquisition, design and construction of a jail facility approved by the
Corrections Standards Authority pursuant to Section 15820.906 of the Government Code of the
State (the “AB 900 Jail Financing Program”); and

WHEREAS, the Participating County [has built/is constructing] a jail facility (the
“Project”) financed pursuant to the AB 900 Jail Financing Program, which is located on
, real property controlled by the Participating County through fee-simple ownership

(the “Site”); and

WHEREAS, the Participating County has leased the Site to the Department
pursuant to a Ground Lease Agreement, dated as of 1, 20 ( the “Ground Lease”)
executed by and between the Participating County and the Department and consented to by the
Board; and

WHEREAS, pursuant to the Law, the Board is authorized to issue lease revenue
bonds for the Project (the “Bonds™), the Department, as lessor and the Board, as lessee, entered

into a site lease dated as of 1,20 (the “Site Lease™), providing for the sublease of the
Site to the Board, and the Board, as sublessor, and the Department, as sublessee, entered into a
facility lease dated as of 1, 20 (the “Facility Lease™), providing for the leasing of the

Site and the Project (the Site, together with the Project, the “Facility”); and

WHEREAS, The Site Lease and the Facility Lease will provide security for the
Bonds issued on the date hereof by the Board under an indenture[... as supplemented by the
supplemental indenture], (the “Indenture”) between the Board and the Treasurer of the

State of California, as trustee (the “State Treasurer”); and

WHEREAS, the Department, pursuant to the Law, is authorized to enter into one
or more subleases and/or contracts with the Participating County; and

WHEREAS, the Participating County, as sublessee, will be responsible for all the
maintenance and operating costs for the Facility; and

WHEREAS, payment of the Bonds will be made through annual state

appropriations to the Department, but the costs of operating and maintaining the Facility will be
paid by the Participating County; and

Form of AB 900 Jail Facility Sublease



WHEREAS, it is the intent of the parties that upon the payment in full of the
Bonds, the Site Lease, the Facility Lease and this Facility Sublease will terminate in accordance
with their respective terms and fee title to the Project will vest in the Participating County
pursuant to the terms and conditions in the Ground Lease; and

NOW THEREFORE, the parties hereto mutually agree as follows:

SECTION 1. Definitions.  Unless otherwise required by the context, all
capitalized terms used herein and not defined herein shall have the meanings assigned such terms
in the Facility Lease or the Indenture.

SECTION 2. Sublease of the Facility to the Participating County Subject to
Facility Lease. The Participating County hereby leases the Facility from the Department, and the
Department hereby leases the Facility to the Participating County, on the terms and conditions
hereinafter set forth, subject to all easements, encumbrances and restrictions of record, including
without limitation, the terms and conditions of the Site Lease. A legal description of the Site is
attached hereto and incorporated herein as Exhibit A. This Facility Sublease is in all respects
subordinate and subject to the Facility Lease. Participating County covenants it shall
continuously operate and maintain the Facility and shall have no right to abandon the Facility.

SECTION 3. Term. The term of this Facility Sublease shall commence on the
[the first day of the month following the commencement of the Facility Lease/on the date of
initial issuance and delivery of the Bonds] and shall co-terminate on the same date as the Facility
Lease, unless such term is extended by the parties thereto, or unless sooner terminated as
provided herein, provided, however, except as set forth in Section 10(b) or (¢), no termination of
this Facility Sublease shall occur until all the Bonds and all other indebtedness incurred by the
Board for the Project, if any, have been fully repaid.

SECTION 4. Consideration and Conflict between Documents. The Department
makes this Facility Sublease in consideration for the public benefit to the State provided by the
Project and for undertaking of the financial obligations required under this Facility Sublease.
This Facility Sublease is subject to the terms of the Ground Lease, Site Lease and Facility Lease
and in the event of a conflict between this Facility Sublease and any of the Ground Lease, Site
Lease or the Facility Lease, the provisions of the Ground Lease, Site Lease or the Facility Lease,
as the case may be, shall control.

SECTION 5. Purpose and Use. The Site shall be used by the Participating
County for the purpose of staffing, operating and maintaining the Project and appurtenances
related thereto, in order to provide the Project and for such other purposes as may be ancillary
and related thereto for state and local criminal justice agencies. The Participating County shall
be required to obtain the concurrence from the Department and the Board for the change in use
of the Facility, or any part thereof, or expansion of the Facility.

Form of AB 900 Jail Facility Sublease



SECTION 6. Obligations of Participating County.

(a) Maintenance, Repair, Replacement and Utilities. The Participating
County shall, at its own cost and expense, pay for all maintenance and repair, both ordinary and
extraordinary, of the Facility. The Participating County shall at all times maintain, or otherwise
arrange for the maintenance of, the Facility in good condition, and the Participating County shall
pay for, or otherwise arrange for, the payment of all utility services supplied to the Facility, and
shall pay for, or otherwise arrange for, the payment of the costs of the repair and replacement of
the Facility resulting from ordinary or extraordinary wear and tear or want of care on the part of
the Participating County or any other cause (except for a catastrophic uninsured loss), and shall
pay for, or otherwise arrange for, the payment of any insurance policies, except those provided
by the Department pursuant to the Facility Lease.

(b) Rent. The Department shall pay all Base Rental and Additional Rental as
required under the Facility Lease. The Participating County shall pay upon the order of the
Department or the Board as rent hereunder such amounts, if any, in each year as shall be required
by the Department or Board for the payment of all applicable taxes and assessments of any type
or nature assessed or levied by any governmental agency or entity having power to levy taxes or
assessments charged to the Department, the Board or the State Treasurer affecting or relating to
the Facility or their respective interests or estates therein. Except for the Base Rental and
Additional Rental obligations and insurance obligations as specified in the Facility Lease, the
Department shall have no duty under this Facility Sublease to pay for any other costs to maintain
and operate the Facility. The rent required under this section 6(b) shall be abated proportionately
during any period in which the Department’s obligation to pay rent under the Facility Lease shall
be abated.

The Participating County shall submit to the Department within 15 Business Days
of the adoption of the Participating County’s Budget each year, a copy of its approved and
authorized budget that details the amounts allocated to maintain and operate the Facility,
including any reserves. The Participating County shall further submit to the Department by the
above referenced date, a copy of the relevant portion of the approved and authorized budgets of
cach sublessee with respect to the Facility, if any, evidencing the respective sublessee’s
allocation of funds to maintain and operate its portion of the Facility. On September 1 of each
year during the term of this Facility Sublease, the Department shall submit a report to the Board
including a summary of the information provided by the Participating County as set forth in this
paragraph. This report shall be in a form approved by the Board and shall incorporate any other
summary to be provided by the Department pursuant to the terms of any facility sublease entered
into by the Department in connection with facilities constructed pursuant to the Law, as
applicable.

SECTION 7. Insurance.

(a) Insurance Obligations of the Department. The Department will pay or
cause to be paid the cost of all insurance required to be maintained under the Facility Lease. The
Participating County will not be required to pay or reimburse the Department or any other State
of California agency for these insurance costs or any deductible paid by the State. The
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Department will provide, or cause to be provided, proof of insurance coverage to the
Participating County.

In the event of (i) damage or destruction of the Facility caused by the perils
covered by the insurance required under the Facility Lease and (ii) if the Board elects, under the
terms of the Facility Lease and the Indenture, to redeem the outstanding Bonds, and (iii) if any
insurance proceeds remain after the Bonds have been redeemed and such remaining proceeds are
not needed under the terms of the Indenture, and (iv) such funds are distributed to the
Department, then the Department agrees to distribute such funds to the Participating County.

The Department will not insure the Participating County’s equipment, stored
goods, other personal property, fixtures, or tenant improvements, nor such personal property
owned by Participating County’s, subtenants or assigns, if any, or invitees. The Department
shall not be required to repair any injury or damage to any personal property or trade fixtures
installed in the Facility by the Participating County caused by fire or other casualty, or to replace
any such personal property or trade fixtures. The Participating County may, at its sole option
and expense, obtain physical damage insurance covering their equipment, stored goods, other
personal property, fixtures or tenant improvement or obtain business interruption insurance.

The Participating County and its boards, officers, agents and employees shall be
named as additional insureds on the above insurance. To the extent permitted by law, the
Department and the Participating County agree to release the other and waive their rights of
recovery against the other for damage to the Facility or their respective property at the Facility
arising from perils insured under any commercial property insurance listed in this Facility
Sublease or the Facility Lease. The property insurance policies of the Department and the
Participating County shall contain a waiver of subrogation endorsement in favor of the other.

(b) Insurance Obligations of the Participating County. The Participating
County, at its own cost and expense, shall secure and maintain or cause to be secured and
maintained from an insurance company or companies approved to do business in the State of
California and maintain during the entire term of this Facility Sublease, the following insurance
coverage for the Facility:

) 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;

2) By signing this Facility Sublease, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, ef seq., of the California Labor Code
which require every employer to be insured against liability for Workers® Compensation or to
undertake self-insurance in accordance with the provisions of that Code, and that it will comply,
and it will cause its subtenants and assignees to comply, with such provisions at all such times as
they may apply during the term of this Facility Sublease.
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3 Auto insurance (written on ISO policy form CA 00 Ol or its
equivalent) with a limit of not less than one million dollars ($1,000,000) per occurrence. Such
insurance shall include coverage for all “owned,” “hired” and “non-owned” vehicles or coverage
for any auto.

(©) Additional Insureds. The Participating County agrees that the Department
and the Board and their officers, agents and employees shall be included as additional insured in
all insurance required herein.

(d) Insurance Certificate. The Participating County shall submit or cause to
be submitted to the Department, by no later than June 30th of each year, a certificate of insurance
or other evidence of insurance in a form satisfactory to the Department.

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

SECTION 8. Assignment or Subletting of Facility.

(a) The Participating County and the Department hereby covenant and agree
that neither this Facility Sublease nor any interest of either party in this Facility Sublease shall be
sold, mortgaged, pledged, assigned, or transferred by either party by voluntary act or by
operation of law or otherwise; provided, however, under certain circumstances, the Facility may
be subleased in whole or in part by the Participating County. The Participating County shall not
sublet or assign any portion of the Facility, or permit its subtenants to sublet or assign portions of
the Facility, without obtaining the prior written consent and approval of the Department and the
Board to the form and substance of such sublease, the sublessee and, provided further that, any
such sublease shall be subject to the following conditions:

D Any sublease of the Facility by the Participating County shall
explicitly provide that such sublease is subject to all rights of the Department and the Board
under the Facility Sublease, including, the right to re-enter and re-let the Facility or terminate
such lease upon a default by the Participating County; and

(2) At the request of the Department or the Board, the Participating
County shall furnish the Department, the Board and the State Treasurer with an opinion of
nationally recognized bond counsel acceptable to the Board to the effect that such sublease will
not, in and of itself, cause the interest on the Bonds to be included in gross income for federal
income tax purposes.
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(b) The Participating County acknowledges that if the Department breaches
the terms of the Facility Lease a remedy for such breach available to the Board under the Facility
Lease is to enter and re-let the Facility to an entity other than the Department. If the Board, at its
discretion, chooses to exercise this remedy, the Board agrees its first offer to relet the Facility,
the terms of such offer to be at the sole reasonable discretion of the Board, shall be made to the
Participating County.

(c) This CDCR Facility Sublease shall not be subordinated.

SECTION 9. Hazardous Materials. The Participating County shall fully disclose
in writing to the Department and the Board the existence, extent and nature of any Hazardous
Materials, substances, wastes or other environmentally regulated substances, of which the
Participating County has actual knowledge relative to the Project. The Participating County
further warrants, covenants and represents that it will promptly notify the Department and the
Board in writing of any change in the nature or extent of any Hazardous Materials, substances or
wastes maintained on, in, under or under the Project or used in connection therewith, of which
the Participating County gains actual knowledge, and will transmit to the Agencies and the
Trustee copies of any citations, orders, notices or other material governmental or other
communication received by the Participating County with respect to any other Hazardous
Materials, substances, wastes or other environmentally regulated substances affecting the
Project. The Participating County shall ensure (as to itself), and shall use its best efforts to
ensure (as to its contractors, consultants and other agents), that all activities of the Participating
County or any officers, employees, contractors, consultants, or any other agents of the
Participating County performed at the Facility will be in full compliance with all federal, state
and local environmental laws, regulations, and ordinances, and further agrees that neither the
Participating County nor its contractors, consultants, agents, officers or employees will engage
in any management of solid or hazardous wastes at the Project in violation of any Environmental
Law. If the presence of Hazardous Materials on the Project results in the contamination or
deterioration of the Project or any water or soil beneath the Project, the Participating County
shall promptly take all action necessary to investigate and remedy that contamination.

The Participating County shall defend, indemnify and hold the Department and
the Board harmless from and against any and all damages, penalties, fines, claims, liens, suits,
liabilities, costs (including clean up costs), judgments and expenses (including attorneys’,
consultants’, or experts’ fees and expenses of every kind and nature) suffered by or asserted
against the Department or the Board as a direct or indirect result of any warranty or
representation made by the Participating County in the preceding paragraph being false or untrue
in any material respect or the breach of any obligation of the Participating County in the
preceding paragraph. The indemnification obligations set forth in this paragraph shall survive
any termination of this Facility Sublease.

“Hazardous Materials” means any substance, material, or waste which is or
becomes, prior to the date of execution and delivery hereof, regulated by any local governmental
authority, the State of California, or the United States Government, including, but not limited to,
any material or substance which is (i) defined as a “hazardous substance”, “hazardous material”,

“toxic substance”, “solid waste”, “pollutant or contaminant”, "hazardous waste", "extremely
hazardous waste", or "restricted hazardous waste" under the Comprehensive Environmental

6
Form of AB 900 Jail Facility Sublease



Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.S.C.A §§ 9601 et seq.];
the Resource Conservation and Recovery Act of 1976 (“RCRA™) [42 U.S.C.A §§ 6901 et seq.];
the Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPCA”) [33
U.S.C.A §§ 1251 et seq.]; the Toxic Substances Control Act (“TSCA”) [15 U.S.C.A §§ 2601 et
seq.]; the Federal Insecticide, Fungicide, Rodenticide Act [7 U.S.C.A §§ 136 et seq.]; the
Superfund Amendments and Reauthorization Act [42 U.S.C.A §§ 9601 et seq.]; the Clean Air
Act [42 U.S.C.A §§ 7401 et seq.]; the Safe Drinking Water Act [42 U.S.C.A §§ 300f et seq.]; the
Solid Waste Disposal Act [42 U.S.C.A §§ 6901 et seq.]; the Surface Mining Control and
Reclamation Act [30 U.S.C.A §§ 1201 et seq.]; the Emergency Planning and Community Right-
to-Know Act [42 U.S.C.A §§ 11001 et seq.]; the Occupational Safety and Health Act [29
U.S.C.A §§ 655 and 657]; the California Underground Storage of Hazardous Substances Act
[Health & Saf. Code §§ 25280 et seq.]; the California Hazardous Substances Account Act
[Health & Saf. Code §§ 25300 et seq.]; the California Hazardous Waste Control Act [Health &
Saf. Code §§ 25100 et seq.]; the California Safe Drinking Water and Toxic Enforcement Act
[Health & Saf. Code §§ 25249.5 et seq.]; the Porter-Cologne Water Quality Act [Wat. Code §§
13000 et seq.], including without limitation, Sections 25115, 25117 or 25122.7 of the California
Health and Safety Code, or listed pursuant to Section 25140 of the California Health and Safety
Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as "hazardous
substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6.8 (Carpenter-Presley-Talmer Hazardous Substance Account Act), (iii) defined as a "hazardous
material", "hazardous substance", or "hazardous waste" under Section 25501 of the California
Health and Safety Code.

“Environmental Laws” means any federal, state or local law, statute, code,
ordinance, regulation, requirement or rule relating to Hazardous Materials to which the
Participating County or the Facility is subject, including all those laws referenced above in the
definition of Hazardous Materials.

SECTION 10. Termination, Breach. Default and Damages.

(a) This Facility Sublease shall terminate upon the occurrence of the
expiration of the lease term as set forth in Section 3.

(b) If the Participating County shall fail to keep, observe or perform any term,
covenant or condition contained herein to be kept or performed by the Participating County for a
period of sixty (60) days after notice of the same has been given to the Participating County by
the Department or the Board or for such additional time as is reasonably required, in the sole
discretion of the Department, with the consent of the Board, to correct any of the same, the
Participating County shall be deemed to be in default hereunder and it shall be lawful for the
Department to exercise any and all remedies available pursuant to law or granted pursuant to this
Facility Sublease. Upon any such default, the Department, in addition to all other rights and
remedies it may have at law, shall, with the consent of the Board, have the option to do any of
the following:

1 To terminate this Facility Sublease in the manner
hereinafter provided on account of default by the Participating County,
notwithstanding any re-entry or re-letting of the Facility as hereinafier provided
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for in subparagraph (2) hereof, and to re-enter the Facility and remove all persons
in possession thereof and all personal property whatsoever situated upon the
Facility and place such personal property in storage in any warehouse or other
suitable place. In the event of such termination, the Participating County agrees
to immediately surrender possession of the Facility, without let or hindrance, and
to pay the Department and the Board all damages recoverable at law that the
Department may incur by reason of default by the Participating County,
including, without limitation, any costs, loss or damage whatsoever arising out of,
in connection with, or incident to any such re-entry upon the Facility and removal
and storage of such property by the Department or its duly authorized agents in
accordance with the provisions herein contained. Neither notice to deliver up
possession of the Facility given pursuant to law nor any entry or re-entry by the
Department nor any proceeding in unlawful detainer, or otherwise, brought by the
Department for the purpose of effecting such re-entry or obtaining possession of
the Facility, nor the appointment of a receiver upon initiative of the Department to
protect the Board’s interest under the Facility Lease shall of itself operate to
terminate this Facility Sublease, and no termination of this Facility Sublease on
account of default by the Participating County shall be or become effective by
operation of law or acts of the parties hereto, or otherwise, unless and until the
Department shall have given written notice to the Participating County of the
election on the part of the Department to terminate this Facility Sublease. The
Participating County covenants and agrees that no surrender of the Facility or of
the remainder of the term hereof or any termination of this Facility Sublease shall
be valid in any manner or for any purpose whatsoever unless stated or accepted by
the Department by such written notice.

(2) Without terminating this lease, (i) to enforce any term or
provision to be kept or performed by the Participating County or (ii) to exercise
any and all rights of entry and re-entry upon the Facility. In the event the
Department does not elect to terminate this Facility Sublease in the manner
provided for in subparagraph (1) hereof, the Participating County shall remain
liable and agrees to keep or perform all covenants and conditions herein contained
to be kept or performed by the Participating County, and notwithstanding any
entry or re-entry by the Department or suit in unlawful detainer, or otherwise,
brought by the Department for the purpose of effecting a re-entry or obtaining
possession of the Facility. Should the Department elect to re-enter as herein
provided, the Participating County hereby irrevocably appoints the Department as
the agent and attorney-in-fact of the Participating County to re-let the Facility, or
any part thereof, from time to time, either in the Department’s name or otherwise,
upon such terms and conditions and for such use and period as the Department
may deem advisable and to remove all persons in possession thereof and all
personal property whatsoever situated upon the Facility and to place such
personal property in storage in any warehouse or other suitable place, for the
account of and at the expense of the Participating County, and the Participating
County hereby exempts and agrees to save harmless the Department from any
costs, loss or damage whatsoever arising out of, in connection with, or incident to
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any such re-entry upon and re-letting of the Facility and removal and storage of
such property by the Department or its duly authorized agents in accordance with
the provisions herein contained except for any such costs, loss or damage
resulting from the intentional or negligent actions of the Department or its agents.
The Participating County agrees that the terms of this Facility Sublease constitute
full and sufficient notice of the right of the Department to re-let the Facility in the
event of such re-entry without effecting a surrender of this Facility Sublease. The
Participating County further agrees that no acts of the Department in effecting
such re-letting shall constitute a surrender or termination of this Facility Sublease
irrespective of the use or the term for which such re-letting is made or the terms
and conditions of such re-letting, or otherwise, but that, on the contrary, in the
event of such default by the Participating County the right to terminate this
Facility Sublease shall vest in the Department to be effected in the sole and
exclusive manner provided for in subparagraph (1) hereof. The Participating
County further agrees to pay the Department the cost of any alterations or
additions to the Facility necessary to place the Facility in condition for re-letting
immediately upon notice to the Participating County of the completion and
installation of such additions or alterations.

© This Facility Sublease may be terminated at the option of the Board if the
Board determines to exercise its right to enter and re-let the Facility under the Facility Lease
pursuant to a default by the Department thereunder.

(d) In addition to any default resulting from breach by the Participating
County of any term or covenant of this Facility Sublease, if (1) the Participating County’s
interest in this Facility Sublease or any part thereof be assigned, sublet or transferred without the
prior written consent to the Department and the Board, either voluntarily or by operation of law,
or (2) the Participating County or any assignee shall file any petition or institute any proceedings
under any act or acts, state or federal, dealing with or relating to the subject of bankruptcy or
insolvency or under any amendment of such act or acts, either as a bankrupt or as an insolvent or
as a debtor or in any similar capacity, wherein or whereby the Participating County asks or seeks
or prays to be adjudicated as bankrupt, or is to be discharged from any or all of the Participating
County’s debts or obligations, or offers to the Participating County’s creditors to effect a
composition or extension of time to pay the Participating County’s debts, or asks, seeks or prays
for a reorganization or to effect a plan of reorganization or for a readjustment of the Participating
County’s debts or for any other similar relief, or if any such petition or if any such proceedings
of the same or similar kind or character be filed or be instituted or taken against the Participating
County, or if a receiver of the business or of the property or assets of the Participating County
shall be appointed by any court, except a receiver appointed at the insistence or request of the
Department or the Board, or if the Participating County shall make a general or any assignment
for the benefit of the Participating County’s creditors, or (3) the Participating County shall
abandon the Facility, then the Participating County shall be deemed to be in default hereunder.

Form of AB 900 Jail Facility Sublease



(e) The Department shall in no event be in default in the performance of any
of its obligations hereunder unless and until the Department shall have failed to perform such
obligations within sixty (60) days or such additional time as is reasonably required to correct any
such default after notice by the Participating County to the Department that the Department has
failed to perform any such obligation.

® The Participating County hereby waives any and all claims for damages
caused or which may be caused by the Department in re-entering and taking possession of the
Facility as herein provided and all claims for damages that may result from the destruction of or
injury to the Facility and all claims for damages to or loss of any property belonging to the
Department, or any other person, that may be in or upon the Facility, except for such claims
resulting from the intentional or negligent actions of the Department or its agents.

Each and all of the remedies given to the Department hereunder or by any law
now or hereafter enacted are cumulative and the single or partial exercise of any right, power or
privilege hereunder shall not impair the right of the Department to other or further exercise
thereof or the exercise of any or all other rights, powers or privileges. The term “re-let” or “re-
letting” as used in this Section shall include, but not be limited to, re-letting by means of the
operation or other utilization by the Department of the Facility. If any statute or rule of law
validly shall limit the remedies given to the Department hereunder, the Department nevertheless
shall be entitled to whatever remedies are allowable under any statute or rule of law.

In the event the Department shall prevail in any action brought to enforce any of
the terms and provisions of this Facility Sublease, the Participating County agrees to pay
reasonable attorney’s fees incurred by the Department in attempting to enforce any of the
remedies available to the Department hereunder; whether or not a lawsuit has been filed and
whether or not any lawsuit culminates in a judgment.

SECTION 11. Additions, Betterments. Extensions or Improvements; Liens. If
any proposed additions, betterments, extensions or improvements of the Facility require approval
by the Corrections Standards Authority, the Participating County shall concurrently with the
request for such approval(s) request the approval to such additions, betterments, extensions or
improvements of the Board. The Participating County acknowledges the commencement of such
additions, betterments, extensions or improvements shall be subject to receipt by the
Participating County of the Board’s approval thereto. In the event the Participating County shall
at any time during the term of this Facility Sublease cause any additions, betterments, extensions
or improvements to the Facility to be acquired or constructed or materials to be supplied in or
upon the Facility, the Participating County shall pay or cause to be paid when due all sums of
money that may become due, or purporting to be due for any labor, services, materials, supplies
or equipment furnished or alleged to have been furnished to or for the Participating County in,
upon or about the Facility and shall keep the Facility free of any and all mechanics’ or
materialmen’s liens or other liens against the Facility or the Department’s or the Board’s interest
therein. In the event any such lien attaches to or is filed against the Facility or the Department’s
or the Board’s interest therein, the Participating County shall cause each such lien to be fully
discharged and released at the time the performance of any obligation secured by any such lien
matures or becomes due, except that if the Participating County desires to contest any such lien it
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may do so. If any such lien shall be reduced to final judgment and such judgment or such
process as may be issued for the enforcement thereof is not promptly stayed, or if so stayed and
said stay thereafter expires, the Participating County shall forthwith pay or cause to be paid and
discharged such judgment. In accordance with Section 20, the Participating County agrees to
and shall, to the maximum extent permitted by law, defend, indemnify and hold the Department,
the Board, the State Treasurer and their members, directors, agents, successors and assigns
harmless from and against and defend each of them against any claim, demand, loss, damage,
liability or expense (including attorneys’ fees) as a result of any such lien or claim of lien against
the Facility or the Department’s or the Board’s interest therein. The Participating County hereby
acknowledges and agrees that it shall not cause any additions, betterments, extensions or
improvements to the Facility to occur in such a manner that Rental under the Facility Lease
would be abated.

The Department covenants that the Project is not and will not be mortgaged,
pledged, or hypothecated by the Department in any manner or for any purpose and that the
Project has not been and will not be the subject of a security interest by the Department. In
addition, the Department covenants that the Project is not and will not be mortgaged, pledged, or
hypothecated for the benefit of the Particpating County or its creditors in any manner or for any
purpose and that the Project has not been and will not be the subject of a grant of a security
interest in favor of the Participating County or its creditors. The Department shall not in any
manner impair, impede, or challenge the security, rights and benefits of the owners of the Bonds
or the trustee for the Bonds.

SECTION 12. Continuing Disclosure. The Participating County hereby
covenants and agrees that it will fully cooperate with the Department, the Board and the State
Treasurer so that they can comply with and carry out all of the provisions of the Continuing
Disclosure Agreement and will provide all information reasonably requested by the Department,
the Board or the State Treasurer regarding the Facility, in connection with continuing disclosure
obligations.

SECTION 13. Status of Private Activity Use of the Facility. The Participating
County hereby covenants and agrees to provide information to the Department, the Board and
the State Treasurer annually regarding the private activity use, if any, of the Facility. Any such
private use must be consistent with the Participating County’s covenants pursuant to Section 14
hereof. The information that must be updated annually is set forth in the Tax Certificate that was
executed and delivered by the Board upon the initial issuance of the Bonds.

SECTION 14. Tax Covenants. The Participating County covenants that it will
not use or permit any use of the Facility, and shall not take or permit to be taken any other action
or actions, which would cause any Bond to be a “private activity bond” within the meaning of
Section 141 of the Internal Revenue Code of 1986, as amended; and any applicable regulations
promulgated from time to time thereunder. The Participating County further covenants that it
will not take any action or fail to take any action, if such action or the failure to take such action
would adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Bonds.
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The Participating County does not expect to and shall not perform any act, enter
into any agreement, or use or permit more than 10% of the Bond proceeds or the Project to be
used in any trade or business unrelated to the exempt purposes of the Participating County (as
defined in Section 513(a) of the Code), or enter into any contract or arrangement with any person
or organization (other than a state or local governmental unit, or a 501(c)(3) organization acting
within the scope of its exempt purposes), including the federal government (a “Disqualified
Person”), which provides for use of more than 10% of the Project in any trade or business of
such Disqualified Person (“Private Use”), including a lease or sale of any part of the Project
excluding general public use and other uses disregarded under Treasury Regulation §1.141-3,
unless the Participating County provides prior written notice to the Board of the proposed act,
agreement or use and the Participating County and the Issuer receive an opinion of nationally
recognized bond counsel acceptable to the Board with respect to such act, agreement or use.

The Participating County will not enter into any arrangement with any
Disqualified Person which provides for such person to manage, operate, or provide services with
respect to the Project (or any portion thereof) (a “Service Contract”), unless the guidelines set
forth in Revenue Procedure 97-13, as modified by Revenue Procedure 2001-39 (the
“Guidelines™), are satisfied, except to the extent the Participating County obtains a private letter
ruling from the Internal Revenue Service or an opinion of nationally recognized bond counsel
acceptable to the Board which allows for a variation from the Guidelines.

The Participating County will not enter into any contract or arrangement with any
Disqualified Person which provides for use of the Project (or any portion thereof) for “research,”
within the meaning of Treasury Regulations Section 1.141-3(b)(6), for the benefit of such
Disqualified Person unless such contract or arrangement meets the requirements of Rev. Proc.
2007-47. For this purpose, “research” includes activities that represent research in the
experimental or laboratory sense. The term generally includes all activities incident to the
development or improvement of a product, including obtaining a patent. “Research” for this
purpose does not include management studies. However, contracts or arrangements with a
Disqualified Person for management studies may result in private trade or business use if the
Disqualified Person has possessory or priority rights in specific portions of the Project.

SECTION 15. No Merger. The parties hereto intend that there shall be no
merger of any estate or interest created by this Facility Lease with any other estate or interest in
the Facility, or any part thereof, by reason of the fact that the same party may acquire or hold all
or any part of the estate or interest in the Facility created by this Facility Lease as well as another
estate or interest in the Facility.

SECTION 16. Waste. The Participating County shall not commit, suffer, or
permit any waste or nuisance on or within the Facility or any acts to be done thereon in violation
of any laws or ordinances.

SECTION 17. Amendments. This Facility Sublease may not be amended,
changed, modified or altered without the prior written consent of the parties hereto and the
Board.

12
Form of AB 900 Jail Facility Sublease



SECTION 18. Waiver.

The waiver by the Department, any such waiver subject to the consent thereto of
the Board, of any breach by the Participating County of any agreement, covenant or condition
hereof shall not operate as a waiver of any subsequent breach of the same or any other
agreement, covenant or condition hereof.

The waiver by the Participating County, any such waiver subject to the consent
thereto of the Board, of any breach by the Department of any agreement, covenant or condition
hereof shall not operate as a waiver of any subsequent breach of the same or any other
agreement, covenant or condition hereof.

SECTION 19. Non-Liability of the Department and other State Entities. Any
obligation of the Department created by or arising out of this Facility Sublease shall not impose a
debt or pecuniary liability upon the Department, the Board or the State of California, or a charge
upon the general credit or taxing powers thereof, but shall be payable solely out of funds duly
authorized and appropriated by the State.

The delivery of this Facility Sublease shall not, directly or indirectly or
contingently, obligate the Board, the Department, the State Treasurer or the State of California to
levy any form of taxation therefor or to make any appropriation. Nothing herein or in the
proceedings of the Participating County, the Board or the Department shall be construed to
authorize the creation of a debt of the Board, the Department, the State Treasurer or the State of
California, within the meaning of any constitutional or statutory provision of the State of
California. No breach of any pledge, obligation or agreement made or incurred in connection
herewith may impose any pecuniary liability upon, or any charge upon the general credit of the
Board, the Department or the State of California.

SECTION 20. Indemnification.
As required by California Government Code Section 15820.905, the Participating County agrees
to indemnify, defend, and hold harmless the State of California, including but not limited to the
Department and the Board and their officers, agents and employees, for any and all claims and
losses accruing and resulting from or arising out of the Participating County’s use and occupancy
of the Facility. The Participating County’s obligation to indemnify, defend and hold harmless
under this Section shall extend to all such claims and losses arising, occurring, alleged, or made
at any time, including prior to, during, or after the period that this Facility Sublease is in full
force and effect. Notwithstanding the preceding sentence, the Participating County will not be
required to indemnify, defend or hold harmless the Department, the Board, or any other State
agency, or their respective officers, agents, employees, contractors and/or invitees from any
claim which arises, in whole or in part, from the gross negligence or willful misconduct or
omission of the Department, the Board, or any other State agency, or their respective officers,
agents, employees, contractors and/or invitees. The indemnification obligations of the
Participating County set forth in this Section shall survive any termination of this Facility
Sublease.
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SECTION 21. Law_Governing. This Facility Sublease shall be governed
exclusively by the provisions hereof and by the laws of the State of California as the same from
time to time exist. Any action or proceeding to enforce or interpret any provision of this lease
shall, to the extent permitted by law, be brought, commenced or prosecuted in the courts of the
State located in the Participating County of Sacramento, California.

SECTION 22. Headings. All section headings contained in this Facility Sublease
are for convenience of reference only and are not intended to define or limit the scope of any
provision of this Facility Sublease.

SECTION 23. Notices.  All approvals, authorizations, consents, demands,
designations, notices, offers, requests, statements or other communications hereunder by either
party to the other shall be in writing and shall be sufficiently given and served upon the other
party if delivered personally or if mailed by United States registered or certified mail, return
receipt requested, postage prepaid, and addressed as follows:

To the Department: Department of Corrections and
Rehabilitation of the State of California
Attention:
[Address]

To the Board: State Public Works Board

Attn: Administrative Secretary
915 “L” Street, 9" floor
Sacramento, CA 95814

To the State Treasurer: Treasurer of the State of California
Public Finance Division
915 Capitol Mall, Room 280
Sacramento, CA 95814

To the Participating County: [COUNTY] Sheriff
[Address]

Attention:

With a copy to:
[Title of Appropriate County Officer],
[Address]

Attention:

The address to which notices shall be mailed as aforesaid to any party may be
changed by written notice given by such party to the others as hereinabove provided.
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SECTION 24. Successors and Assigns. The terms and provisions hereof shall
extend to and be binding upon and inure to the benefit of the successors and assigns of the
respective parties hereto.

SECTION 25. Validity and Severability. If for any reason this Facility Sublease
or any part thereof shall be held by a court of competent jurisdiction to be void, voidable, or
unenforceable by the Department or by the Participating County, all of the remaining terms of
this Facility Sublease shall nonetheless continue in full force and effect. If for any reason it is
held by such a court that any of the covenants and conditions of the Participating County
hereunder, including the covenant to pay rentals hereunder, is unenforceable for the full term
hereof, then and in such event this Facility Sublease is and shall be deemed to be a lease from
year to year under which the rentals are to be paid by the Participating County annually in
consideration of the right of the Participating County to possess, occupy and use the Facility, and
all the other terms, provisions and conditions of this Facility Sublease, except to the extent that
such terms, provisions and conditions are contrary to or inconsistent with such holding, shall
remain in full force and effect, to the extent permitted by law.

SECTION 26. Execution. This Facility Sublease may be executed in any number
of counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same Facility Sublease. It is also agreed that separate counterparts of this
Facility Sublease may separately be executed by the Department, the Participating County and
any other signatory hereto, all with the same force and effect as though the same counterpart had
been executed by the Department, the Participating County and such other signatory.

SECTION 27. Multiple Originals. This Facility Sublease may be executed in any
number of originals, each of which shall be deemed to be an original.

SECTION 28. Net Lease. This Facility Sublease shall be deemed and construed
to be a “net lease” and the Participating County hereby agrees that the rentals provided for herein
shall be an absolute net return to the Department, free and clear of any expenses, charges or set-
offs whatsoever.
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IN WITNESS WHEREOF, this Facility Sublease has been executed by the parties
hereto as of the  day of ,20 .

DEPARTMENT OF CORRECTIONS AND

REHABILITATION OF THE STATE OF
CALIFORNIA

By

[Name]
[Title]

COUNTY OF [COUNTY]

By

[Name]
[Title]
APPROVED AS TO FORM:

[NAME]
County Counsel

By

[Name]
[Title]

CONSENT AND ACKNOWLEDGEMENT APPROVED (Pursuant to Government Code
OF THE BOARD PURSUANT TO SECTION  section 11005.2):
8(b) OF THE FACILITY LEASE:

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA DEPARTMENT OF GENERAL SERVICES
OF THE STATE OF CALIFORNIA

By

[Name] By
[Title] [Name]
[Title]
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EXHIBIT A

LEGAL DESCRIPTION OF SITE
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STATE OF CALIFORNIA )
) ss.
COUNTY OF SACRAMENTO )
On , before me,
Date Name Ang Title Of Officer (e.g. “Jane Doe, Notary Public”}

a Notary Public, personally appeared

Narme of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged to me that he executed the same

in his authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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STATE OF CALIFORNIA )
) ss.
COUNTY OF SACRAMENTO )
On , before me,
Date Name And Title Of Officer (¢.g. “Jane Doe, Notary Public”)

a Notary Public, personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged to me that he executed the same

in his authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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EXHIBIT E-1

DESCRIPTION OF PARTICIPATING COUNTY FUNDING

Cash (hard) Match
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EXHIBIT E-1

DESCRIPTION OF PARTICIPATION COUNTY FUNDING

Cash (hard) Match

Stanislaus County’s Cash (hard) Match of $3,402,000 for the Stanislaus County AB 900 Phase II
Jail Construction project will be funded by the Stanislaus County 2006 Series Tobacco
Endowment Fund Source of funding for the County’s 2006 Series Tobacco Endowment Fund is
covered by the County’s securitization of its share from the Master Settlement Agreement. In
March 2006, the County sold its interest in the Tobacco Settlement Revenue (TSRs) and those
funds were placed in the Stanislaus County Tobacco Endowment Funds —Series 2006. The
original policy recommended that the corpus of the investments held in the endowment funds can
only be spent for capital purposes and may not be used for working capital.
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EXHIBIT E-2

DESCRIPTION OF PARTICIPATING COUNTY FUNDING

In-Kind (soft) Match

E-2
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EXHIBIT E-2

DESCRIPTION OF PARTICIPATION COUNTY FUNDING

In-Kind (soft) Match

Audit of Grant $ 39,000
Site Acquisition $ 500,000
Needs Assessment $ 222,000
County Administration $4,087,000
Transition Planning $1,200,000
Real Estate Due Diligence $ 50,000
Total In-Kind Match $6,098,000
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STATE OF CALIFORNIA

BOARD OF STATE AND COMMUNITY CORRECTIONS
JAIL CONSTRUCTION AGREEMENT
FOR STANISLAUS COUNTY

This Board of State and Community Corrections Jail Construction Agreement
(“Agreement”) is entered into as of _,20__ (“Effective Date”), by and between
the Board of State and Community Corrections (“BSCC”), an entity of the state government of
the State of California (“State”), and Stanislaus County (“Participating €ounty™), a Political
Subdivision of the State. BSCC and Participating County are re to collectively herein as
the “Parties,” and individually as a “Party.”

RECITALS

particularly described in Exhibit B attached hereto:
Modesto, CA 95358 (“Site””) under Chapter 3.12, Part
California Government Code and the corresponding reg
Chapter 1, Subchapter 6 of the California Code of Regulati
Financing Program™). =

sion 3 of Title 2%f the
set forth in Title 15, Division 1,
ollectively, the “AB 900 Jail

is'to set forth the roles, responsibilities and
‘respect to the Participating County’s construction of
and the procedures for reimbursement by the State
tseligible for reimbursement as provided for under the AB 900
ifis intended to be read in conjunction with the other

WHEREAS, the put
performance i

obligations of the’ es ul fer those other agreements including, without limitation, the PDCA.

WHEREAS, thi tal Project Costs for the Project shall be defined in Article 3, Section
3.1(a) of the PDCA. The State will provide financing (“State Financing™) (up to a maximum of
Eighty Million dollars ($80,000,000) (“Maximum State Financing™)) and the Participating
County will provide the Cash (hard) Match (as defined in Article 6(C) below) and the In-Kind
(soft) Match (as defined in Article 6(C) below) (with the Cash (hard) Match and the In-kind
(soft) Match collectively referred to as “Participating County Funding” and together with the
Maximum State Financing, the “Total Eligible Project Costs”.) Total Eligible Project Costs
shall be used in determining Cash (hard) Match credit and In-kind (soft) Match credit to the
Participating Counties as specified in Exhibit A to this Agreement. As stated in Article 1,
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Section 1.3 of the PDCA, the AB 900 Jail Financing Program is predicated on the Board’s ability
to issue Bonds for the Project. NOW, THEREFORE, in consideration of the promises and of the
mutual agreements, provisions and covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Parties agree as follows:

ARTICLE 1. TERM AND TERMINATION

A. Term. This Agreement shall commence on the Effective Date and shall terminate
upon the completion and State acceptance of the Final Audit (as defi below in Article 4(C))
unless terminated earlier as provided in Article 1(C) below. "

4(C), 4(D), 6(B)(5),

B. Survival. The provisions of Articles 1(C)(3), H{E)(4),
' hall survive

6(B)(6), 9, 10 and 11, and Articles 3, 4, 5, 6, 7, 8, and 10, L1 ofiExhibit A:
termination of the Agreement.

C. Termination.

W

nd the ther Project Documents (as defined below in Artlcle 3) including

Al
i

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

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

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

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

(d) In the event the Board determines the Paﬁ'mpatmg County is no
longer eligible for Project financing under the AB 900 Jail Financing gram as set forth in
Article 1, Section 1.2 of the PDCA.

3. In the event of termination as provide
Parties agree in writing otherwise, Participating County shalr
Agencies an amount equal to all State Financing previ
County. Any State Financing so remitted to the Ag

or the Agencies to withhold State Financi '
below) or any other right or remedy available
Agreement.

nty Construction Administrator. The Participating County has
Administrator as identified below. Participating County agrees

that its County Co
the Agreement an: _have full authority to act on behalf of the Participating County.
Participating County agrees that all communications given to its County Construction
Administrator shall be’binding as if given to the Participating County. Participating County
agrees that any documents required to be submitted to the Agencies, including but not limited to,
quarterly progress reports and final project summary reports, shall be certified for accuracy by its
County Construction Administrator in form reasonably acceptable to BSCC. Any Amendment
to this Agreement and any other Project Document shall be binding on the Participating County
only if signed or certified in form reasonably acceptable to BSCC by the County Construction
Administrator.

County Construction Administrator: Patricia Hill Thomas
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Title: Chief Operations Officer / Asst Executive Officer

Address: 1010 10" Street, Suite 5100
City, State, Zip:  Modesto, California 95354
Telephone: (209) 525-4033

Facsimile:

Email: Thomasp@StanCounty.com

C. Participating County Project Financial Officer. The Participating County has
appointed a Project Financial Officer as identified below. Participati ounty agrees that its
Project Financial Officer shall be responsible for establishing an o icial project file and a
separate account for depositing of funds paid under this Agr i
accounting procedures and practices are in accordance with

permit tracing transactions from support documen

financial reports and billings. Participating County ag ,
invoices and expenditure statements, required to be submi
accuracy by its Project Financial Officer

Project Financial Officer:
Title: Auditor-C
Address:

City, State

ct Person. The Participating County has

ct Person as identified below. Participating County agrees that
responsible for coordinating and transmitting
sseminating information from BSCC. Participating

Address® 1010 10™ Street, Suite 5100
City, State, Zip:  Modesto California 95354
Telephone: )

Facsimile:

Email:

Either Party may change its Project representatives upon written notice to the other Party.
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ARTICLE 3. PROJECT DOCUMENTS AND APPLICABLE LAWS.

A. Project Documents. The Participating County agrees to construct the Project in
accordance with the following agreements and documents each as may be amended in
accordance with its terms and which, together with the Agreement, shall be referred to herein as
the “Project Documents”: (1) BSCC Jail Construction Agreement Standard Conditions attached
hereto as Exhibit A; (2) Participating County’s Project Proposal Stanislaus County Public Safety
Center — Jail Extension Project, January 11, 2012 (“County Project Proposal™); (3) County
Project Description Detail and Budget (“Project Description™) in the form attached hereto as
Exhibit B; (4) Ground Lease, Right of Entry for Construction and Opgration, Facility Lease and

iply with all federal,
fo.the construction of

The Minimum Standards for:
Construction Financing Program regulations containe
Subchapters 4 and 6 of the California Code of Regulations

2. The Minimum Sta
life safety regulations contained in Title 2

3. California Public Contract CE)

D. Precedence. In the event of any inconsistency in the Project Documents, except
as otherwise providedserein, the inconsistency shall be resolved by giving precedence in the
following order: 1) PDCA; 2) the Ground Lease (as defined in the PDCA); 3) this Agreement
including the BSCC Jail Construction Agreement Standard Conditions attached hereto as Exhibit
A; 4) the Right of Entry for Construction and Operation (as defined in the PDCA); 5)
Participating County’s Project Proposal; 6) Participating County Project Description Detail and
Budget; and 7) the Participating County’s proposal(s), modification(s), and submittals. In the
event the Bonds are issued, any inconsistency between the Project Documents and the Bond
Documents shall be resolved by giving precedence to the Bond Documents. To the extent the
Parties mutually agree that a provision of a particular document should control with respect to an
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inconsistency between that document and another document or documents, notwithstanding the
other provisions of this Section, such provision shall control.

ARTICLE 4. PARTICIPATING COUNTY OBLIGATIONS
Participating County agrees to the following covenants, assurances and submittals:

A. Participating County’s Construction of Jail. The Participating County shall
construct the Project to ensure and enable compliance with all Applicable Laws, and
Participating County agrees that State Financing and Cash (hard) Mate} ﬁ,\nds shall not supplant
funds otherwise dedicated or appropriated for construction activitig; o review or approval
provided by the State, the Agencies or the State Fire Marshal o ts or submittals shall
relieve Participating County of its obligation to design and construct th PI‘O_]CCt in accordance
with this Agreement and all Applicable Laws including, ironmental,
procurement, safety and health the AB 900 Jail Fman i and 24 of the

purposes only. No alleged failure or oversight relat
the Project Documents shall be construed as a wavie
of California, or construed as an excuse to performanc
Agreement or any other agreement. Al

ction of the Project. Agencies shall be entitled, upon forty-
inspect all books, records, and accounts kept by Participating
County relating to* ntemplated by this Agreement. Within ninety (90) calendar days
after Final Complet1 efined below), Participating County shall deliver to Agencies a
financial audit of the Project (“Final Audit”). The Final Audit shall be performed by a Certified
Public Accountant or a Participating County auditor that is organizationally independent from
the Participating County’s project financial management functions. Nothing in this Article 4(C)
shall limit the Participating County’s record retention obligations as set forth in Article 7 of the
PDCA. For purposes of this Agreement, “Final Completion” shall mean completion of the
Project.

D. Compliance with Project Documents and Applicable Laws. Participating County
agrees to comply with all terms and conditions of this Agreement, the other Project Documents
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and all exhibits and schedules attached hereto or thereto and all Applicable Laws.

E. Project Plans. In addition to all submission requirements under the PDCA, the
Participating County shall submit to BSCC the architectural and design documents, drawings,
specifications, calculations, general and special conditions, submittals, Project budgets,
schedules and contracts (collectively, “Plans’) within the time frames as specifically set forth in
Exhibit B and as otherwise may be required by the Project Documents and Applicable Laws. As
a condition to the financing to be provided by the State through interim financing or the sale of
the Bonds, Participating County shall cause to be prepared, in a form that are ready to construct,
all required Plans and bid documents necessary to solicit bids, and complete the Project on time
and within budget. Participating County is solely responsible for preparing all Plans and other
documents for the public bidding process, as provided by Applic; 7aw. Participating County
shall not solicit bids for the PI'O_]eCt until BSCC, together w1th 1e Stat Marshal, have

F. Construction. Participating County's:
and construction services, and shall manage the day-to-da:
Project. Participating County shall cause the design and ¢ ction of the Project to be
consistent with the requirements, limitations, and other terms of this Agreement, the Project
Documents, all Applicable Laws, as well ‘ i
Participating County.

G. i il. icipatin be.responsible to maintain the jail
upon Final Completion han ninety (90) days after Final
Completion. :

work on the Project shall be performed by properly
Partlclpatmg County is encouraged to utlhze a quahﬁed

*Project. Participating County agrees to proceed expeditiously
with, and complete, thi ect in accordance with the Project Documents and Plans as approved
by the BSCC and the ncies and/or as incorporated in all provisions of this Agreement.
Participating County acknowledges and understands that failure to meet application assurances,
construction timelines and any other milestones or timelines as set forth in the Project
Documents or Plans as approved by the Agencies and/or as incorporated in all provisions of this
Agreement, may result at any time in award adjustments or Agreement termination by the BSCC.

ARTICLE 5. SUBSTANTIAL CHANGES.

In addition to the modification requirements set forth in Article 4, Section 4.2 of the
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PDCA, no substantial change to the Project Documents or other substantial modification to the
Project may be made by Participating County without the prior written permission of the BSCC.
Minor modifications to the Project do not require BSCC approval, but must be documented and
reported on routine progress reports to the BSCC. Without limiting the foregoing, BSCC
approval shall be required upon any of the following events or circumstances:

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

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

size, capacity or quality
the State

3. a more than minor change to the design, ]

4. a change in approved budge
budget categories as indicated in Exhibit B; or

5. any change that would 1mpact BSC :State Fire Marshal construction or
operational regulations including, without i i 4 of the CCR , or which
affects the security or fire and life safety ili

he Participating County covenants to fund such excess

submitted to the BSC

n a timely manner as specified in this Agreement and Exhibit A.
B. State Financing Obligations.
1. In no event or circumstance shall the State or Agencies be obligated to pay

the Participating County under this Agreement or any other Project Document any amount in
excess of the Maximum State Financing. Participating County waives any and all claims against
the Agencies or the State of California for any costs which exceed the Maximum State
Financing. The Participating County is solely responsible for any and all cost, expenses or fees
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of the Project which exceed the Maximum State Financing. Reimbursement of county costs
from State Financing shall be limited to those costs permitted under Article 1(A) of Exhibit A
and/or specifically identified in Exhibit B as “Eligible State Costs” provided, however, the
State’s obligations to reimburse Participating County for any State Financing is contingent on (1)
the availability of Interim Financing and (2) even if Interim Financing is provided, the successful
sale of bonds sufficient to cover all remaining Eligible State Costs. State Financing shall be
subject to the terms and conditions set forth in the PDCA.

in no event or
paid are limited,
additional State

2. Eligible State Costs subject to reimbursement sh
circumstance exceed Maximum State Financing. Because the funds

all necessary precautions to ensure that the Project is designe ted within the Project
budget. The Participating County shall be responsible fo eding the Total Eligible
Project Costs. :

3. State shall reimburse the Patticipating County for Eligible’ t
provided Participating County’s performance of the Projeet i istent with the Project
Documents, including the Construction Schedule, and Par ating County is not in breach of
3t,,or any Applicable Law. At

&

mutually agreed upon intervals as set fo
submit to BSCC a reimbursement request for
Participating County has already paid.

Agreement, the Proj
Should it later be

proper Expenditure or the Excess Payment. In the event
exceeds the total reimbursement amount due

:h time as the unreimbursed balance of the Eligible State Costs
equals Five percent the total Eligible State Costs (“Withhold Amount”), BSCC shall
withhold that amount g8 security for Participating County’s performance of all its obligations
under this Agreement. The Withhold Amount shall be released upon satisfaction of all of the
following conditions: (a) there has been Final Completion of the Project, (b) delivery by
Participating County and acceptance by Agencies of the Final Audit and the Final Project
Summary Report, (c) Participating County has staffed and operated the jail as required under
Article 4(G) above, and (d) Participating County is not in breach of any provisions of this
Agreement, the other Project Documents and Applicable Laws.

6. All agreements with the contractor and any other contractor or
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subcontractor of Participating County or the contractor providing services or goods on the
Project and for which reimbursement with State Financing for all or any portion of the payment
for such services or goods is sought, shall require the contractor or subcontractor to list
construction costs according to the CSI Divisions of the Schedule of Values as specified in
Exhibit B.

C. Participating County Funding. Subject to all terms and provisions of this
Agreement, the Participating County agrees to appropriate and spend cash (hard) matching funds
as provided in Exhibits A and B (“Cash (hard) Match”). Subject to all.terms and provisions of
this Agreement, the Participating County agrees to provide in-kind (soft) match in accordance
with Exhibits A and B (“In-kind (soft) Match™). Participating Co agrees to expend Cash
(hard) Match funds on a schedule that is at least pro-rata with thé entage expenditure of
Eligible State Costs.

ARTICLE 7. ADMINISTRATIVE OVERSIGHT BY BOARD

Notwithstanding any other term or condmo‘ SEthi Feement or any ot
Document, the scope and cost of the Project shall be s oval and admmlstratlve
oversight by the Board, as required by California Gov nt Code Section 15820.911.

nd maintain a payment bond
s than one hundred percent

governing me
(collectively,

or any and all claims and losses arising out of the acquisition,
design, constru , maintenance, use and occupancy of the Project. The
Participating Countyw ot be obligated to provide indemnity or defense where the claim

arises out of the gross negligence or willful misconduct of the Indemnitees. These obligations
shall survive any termination of this Agreement.

ARTICLE 10. DISPUTES

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

ARTICLE 11. GENERAL TERMS AND CONDITIONS
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The general terms and conditions published by the Department of General Services at
http://www.documents.dgs.ca.gov/ols/GTC-610.doc and applicable to all State of California
contracts are hereby incorporated by reference into this Agreement. In the event of a conflict
between GTC-610 and any sections herein, the sections herein take precedence. In signing
below, the Participating County’s authorized representative represents and warrants that the
Participating County has read and understands these general terms and conditions.

ARTICLE 12. COUNTERPARTS

This Agreement may be executed in one or more counterparts;any:gne of which need not

11
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IN WITNESS THEREOF, the Parties have executed this Agreement, as of the Effective
Date.

BOARD OF STATE AND COMMUNITY CORRECTIONS

By:

Signature of Executive Director or Designee
Name and Title: K
Date:
“PARTICIPATING COUNTY”
County of:
By:

Signature

Name and Title:
Date:

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

A. Participating County shall only be reimbursed by the State from State Financing
for Eligible State Costs. “Eligible State Costs” means reasonable and necessary Project costs
actually incurred in construction of the Project and as specified in Exhibits A and B attached to
the Agreement. Eligible State Costs also must be eligible for lease-r e bond financing
pursuant to this Agreement (including all Exhibits referenced there Yand all California state
laws, rules, regulations, guidelines, and policies including, witholitdlimitation, Title 15, Local Jail
Constmctlon Fmancmg Program regulatlons and any other Apj icab s. Such Eligible State

wants State reimbursement provided such expenses:
as defined below in subsection (B).

1.

ary 1llance securlty and hfe/safety equipment, etc.) as
C-approved local jail facility (eligible for State Financing

s necessary for the operatlon of the BSCC-approved local jail
inancing or Cash (hard) Match).

tables, cabinets, seat
facility (eligible for

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

8. Moveable equipment and moveable furnishings (subject to State review
and approval; eligible for State Financing or Cash (hard) Match).
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B. Participating County must provide a minimum of at least Ten percent (10%) of
the Total Eligible Project Costs as any combination of Cash (hard) Match and In-kind (soft)
Match funds. Cash (hard) Match funds cannot be used to supplant or replace funds otherwise
dedicated or appropriated by the Participating County for construction activities. Cash (hard)
Match funds cannot be claimed for salaries/benefits of regular employees of the Participating
County Workforce but may be claimed for the services of consultants or contractors engaged to
perform Project related services as described below. Cash (hard) Match funds only include costs
of:

building and parking lot; and

4. Public art.

C. In-kind (soft) Match fund
performed by Participating County staff o
includes:

ent fair market land value supported by
only regardless of acqulsltlon date) and as approved by the

. & Partitipating County administration (staff salary/benefits directly related
to the Project for acti after October 1,2011);

5. Transition planning (staff salary/benefits and consultant activities directly
related to the Project for activities after October 1, 2011); and

6. Real estate due diligence costs as billed to the Participating County by the
State.

D. Participating County shall not under any circumstance be reimbursed by the State
from Board interim financing sources, lease-revenue bond funds or from any other financing

A-2
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source for Ineligible Project Costs. “Ineligible Project Costs” means all costs which are not
eligible for lease-revenue bond financing or Participating County matching funds pursuant to the
PDCA (including all Exhibits attached thereto) or pursuant to any California state law, rule,
regulation, guideline, or policy including, without limitation, the AB 900 Jail Financing Program
or any other Applicable Law. Participating County shall be responsible for all Ineligible Project
Costs (“Participating County Costs”). Ineligible Project Costs also shall include but are not
limited to the following:

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

2. Detention facility personnel and operati and related costs of
supplies.

3.

4.

5.
Financing; eligible for Cash (hard) Match only if performed:by. consultants or contractors outside
the regular county work force, eligible fo erformed by county-paid
employees).

Personal injury compensation or damages arising out of or connected with

the Project, whethek.determined by adjudication, arbitration, negotiation, or otherwise.

12. |'costs incurred in violation of the terms, provisions, conditions, or
commitments of this Agreement.

13.  Travel and per diem costs.

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

Participating County, or those persons for whom the Participating County may be vicariously
liable, including, but not limited to, any and all costs related to defense or settlement of such
claims.
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15.  Maintenance costs.
16. Supplanting of existing construction, programs, projects, or personnel.

17.  All costs arising out of or attributable to Participating County’s
malfeasance, misfeasance, mismanagement, or negligence.

18.  Temporary holding or court holding facilities.

19.  Local Jail facilities or portions thereof operate
Participating County.

ARTICLE 2. PARTICIPATING COUNTY’S GENERAL

A. Compliance with Laws and Regulai i sement is governed by and
shall be interpreted in accordance with the laws o ifornia. Participating County
shall at all times comply with all Applicable ‘the Agreement).

igible Project Costs. Participating County shall, upon
State Financing not expended for Eligible Project Costs or an

terms, provisions, ct
remitted to the BSC
Investment Account

nclude interest equal to the rate earned by the State Pooled Money

D. Permits and Licenses. Participating County agrees to procure all permits and
licenses necessary to complete the Project, pay all charges and fees, and give all notices
necessary or incidental to the due and lawful proceeding of the Project work.

E. Compliance with Deliverables, Drawings. and Specifications. Participating
County agrees that deliverables, drawings, and specifications, upon which prime and
subcontracts are awarded, shall be the same as those submitted to and approved by the BSCC.
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F. Prime and Subcontracting Requirements. In accordance with the provisions of
this Agreement, the Participating County may contract with public or private contractors of
services for activities necessary for the completion of the Project. Participating County agrees
that in the event of an inconsistency between the Agreement and any other Project Document
and Participating County’s Construction Agreement with a contractor, the Project Documents
will prevail. Participating County shall ensure that the contractor complies with all requirements
of the Project Documents and all instructions of the County Construction Administrator
regarding compliance with the Project Documents.

Participating County assures that for any contract awarded b e?agicipating County,

Participating County agrees that its contractor willd ts according to the
CSI Divisions of the Schedule of Values as specified in B. Since certain portions of the
Project may not be eligible for State Financing in
Participating County’s contractor shall separatel eligi ng, and

responsibility to provide a liaison betwee
contractor. Participating County agrees that its.ce i ble nor required to

ciples. Adequate supporting documentation shall be
tracing transactions from the invoices, to the financial
to the supporting documentation. These records shall
{ forth in Article 5 below, and shall be subject to examination
and/or audit by gnees, state government auditors or designees.

to Books and Records. Make such books, records, supporting
documentations, and other evidence available to the BSCC or designees, the Department, the
Board, the Department of General Services, the Department of Finance, the Bureau of State
Audits, their designated representatives, during the course of the Project and for the period set
forth in Article 5 below, and provide suitable facilities for access, monitoring, inspection, and
copying thereof. Further, the Participating County agrees to include a similar right of the state to
audit records and interview staff in any subcontract related to the performance of this
Agreement.
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3. Contractor Advisement. Be advised that a partial source of financing for
the agreement between the Participating County and contractor for construction of the Project is
the State Financing, and that the Participating County may not have funds to finance the
Construction Agreement independently of the State Financing. The contractor shall in all ways
cooperate with the Participating County and the BSCC in maintaining a good working
relationship. The contractor shall cooperate as instructed by the County Construction
Administrator in resolving any disputes arising under the Agreement.

ARTICLE 4. PROJECT ACCESS

as that term is defined in
ction of the Project and after

subcontractors, and
nitor and inspect the

To the extent not inconsistent with the Bond Docum

final completion, the Participating County shall provide
consultants of the Agencies reasonable unrestricted access,to“gbserve,

spectr shall inclu

ARTICLE 5. RECORDS

Participating County shall establishiai le, as defined in Article 7,
Section 7.1 of the PDCA. ,

“Participating County and the total cost of
o books of original entry, source documents
dger, subsidiary ledgers, personnel and payroll
cuments and records. Source documents include copies
financial and narrative reports. Personnel and payroll

ey are employed full-time or part-time. Time and effort reports are also

nts and contractors. Supporting documentation for matching funds, goods
inimim, include the source of the match, the basis upon which the value
of the match was cal . and when the matching funds, goods, or services were provided.
Receipts, signed by therecipient of donated goods and/or services should be issued and a copy
retained. Generally accepted government accounting principles and adequate supporting
documentation shall be maintained in such detail so as to provide an audit trail which will permit
tracing transactions from the invoices to the financial statement, to the accounting records, and to
the supporting documentation for the purpose of determining compliance with Section 10115 et
seq. of the California Public Contract Code, Section 8546.7 of the California Government Code,
and Title 2, Division 2, Chapter 3, Subchapter 10.5 Section 1896.60 et seq. of the CCR (as
applicable).

award, whe
required for cons
or services shall,
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Participating County shall maintain all records for the period set forth in the PDCA
(“Record Maintenance Period”). Participating County agrees to protect records adequately
from fire or other damage. When records are stored away from the Participating County’s
principal office, a written index of the location of records stored must be on hand and ready
access must be assured. All Participating County records shall be subject at all reasonable times
to inspection, examination, monitoring, copying, excerpting, transcribing, and audit by the BSCC
or designees, the Agencies, and by state government auditors or designees. If any litigation,
claim, negotiation, audit, or other action involving the records has been started before the
expiration of the Record Maintenance Period, the records must be retained until the completion
of the action and resolution of all issues which arise from it or until the‘end=of the Record
Maintenance Period, whichever is later.

ARTICLE 6. ACCOUNTING AND AUDIT REQUIREMENTS

f Loéal Government Fiscal
ined in such detail so as to
provide an audit trail which will permit tracis transactlons from su port documentation to the
accounting records to the financial reports
the following audit requirements:

the execution of this Agreement and the completion or
me the BSCC may disallow (that is deny both use of funds

Part1c1pat1ng County musfobtain and submit a final program audit to the BSCC (see
Construction Financing Program Agreement Administration and Audit Guide). The audit shall
be prepared in accordance with generally accepted auditing standards and government auditing
standards for financial and compliance audits. The audit may be performed by the Participating
County subject to the terms hereinafter described, or the Participating County may hire, at
Participating County cost, an independent auditor to complete the final audit. Participating
County should obtain assurances that the personnel selected to perform the audit collectively
have the necessary skills. It is important that a sound procurement practice be followed when
contracting for audit services. Sound contract and approval procedures, including the monitoring
of contract performance, should be in place. The objectives and scope of the audit should be
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made clear. In addition to price, other factors to be considered include: the responsiveness of
the bidder to the request for proposal; the past experience of the bidder; availability of bidder
staff with professional qualifications and technical abilities; and whether the bidder organization
participates in an external quality control review program. It should be noted that these steps are
important whether the Participating County is hiring auditors from an outside CPA firm or within
its own internal auditing unit.

Since the audit function must maintain organizational independence, the County
Financial Officer for this Project shall not perform audits of the contract-related activities. If the
Participating County internal auditor performs the audit, the audltor be organizationally
independent from the Participating County’s accounting and proje fmanagement functions.
Additionally, Participating County internal auditors who report oject Financial Officer,
or to whom the Project Financial Officer reports, shall not pef at
conducting the audit shall be a certified public accountant @Qg County auditor

period. Not submitting invoices and progress/final
in disbursements being withheld. In addition, Participating

ice and Progress/Final Report. Participating County agrees to submit
fiscal invoices and progress/final reports to the BSCC on the appropriate form provided to the
Participating County during the term of this Agreement and shall do so on a regular schedule of
either monthly, bi-monthly or quarterly. The reports shall include, but not be limited to, Project
construction activities, change orders issued, problems identified, assistance needed, state funds
and match expenditures made, State Financing received, and State Financing requested.

Invoicing/progress reporting interval: The monthly fiscal and progress/final report must be
submitted within forty-five (45) calendar days after the end of each month.
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B. Final Fiscal Invoice and Project Summary. Participating County agrees to submit
to the BSCC a Final Fiscal Invoice and Project Summary on the appropriate form provided to the
Participating County within forty-five (45) calendar days of the scheduled construction
completion date identified in Exhibit B. The report shall include, but not be limited to, total state
funds and match expenditures made by budget division, total State Financing received,
remaining State Financing requested, number of BSCC-rated beds added and modified, number
of special use beds added and modified, and a detailed description of the finished Project
including pre-construction and post-construction photographs or other visual material suitable for
public distribution. For purposes of this Exhibit A, “BSCC-rated beds means the number of
beds dedicated to housing adult offenders for which a facility’s sing] *double-occupancy
cells/rooms or dormitories were planned and designed in conformi the standards and

cells or units that are planned and designed in conformi
contained in Titles 15 and 24 of the CCR.

ARTICLE 8. WITHHOLDING OF STATE DISB

A. BSCC may withhold all or any portion o
Agreement in the event that:

1.

b

ement. Participating County has not expended
that is at least pro-rata with the percentage
ing and lease-revenue bond funds.

The BSCC will not reimburse counties for costs identified as ineligible for State
Financing. If State Financing has been provided for costs subsequently discovered to be
ineligible, the BSCC may either withhold an equal amount from subsequent payments to the
Participating County or require repayment of an equal amount to the State by the Participating
County. Any State Financing so remitted to the BSCC may be subject to interest equal to the
rate earned by the State Pooled Money Investment Account.
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ARTICLE 9. DISBURSEMENT

Participating County shall be paid in arrears on invoices of expenditures and requests for
funds submitted to BSCC at mutually agreed upon intervals, see Article 7(A), on the Fiscal
Invoice and Progress/Final Report. Participating County shall supply BSCC with appropriate
expenditure documentation and request for funds on form(s) provided by BSCC and certify to
the accuracy of the report(s) in accordance with generally accepted governmental accounting
principles and BSCC regulations, guidelines, policies and procedures. Participating County shall
further certify that all listed expenditures are actual and that all funds were expended for the

All requests for payment shall be accompanied by any d itati \s'mily be required by
BSCC or the Board and with such certification(s) as may €

question of fact arising under, or relatin
resolved by agreement between Participatin 11 be decided by the
othing in this

Agreement shall be construed as making final istrative official,

representative, or BSCC on.a;question of law.

Participating
enforcement of reg )
proper application of regu
calendar days e.notificatio

days after the ¥
shall mail or del
place of hearing not les§:
time requirements ma

of the request for hearing with BSCC, unless delayed for good cause. BSCC
the appellant or authorized representative a written notice of the time and
an fourteen (14) calendar days prior to the hearing. The procedural
waived with mutual written consent of the parties involved.

Appeal hearing matters shall be set for hearing, heard, and disposed of by a notice of
decision by the BSCC Board within ninety (90) calendar days from the date of the request for
appeal hearing, except in those cases where the appellant withdraws or abandons the request for
hearing or the matter is continued for what is determined by the hearing panel to be good cause.

An appellant may waive a personal hearing before the hearing panel and under such
circumstances, the hearing panel shall consider the written information submitted by the
appellant and other relevant information as may be deemed appropriate.
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The hearing is not formal in nature. Pertinent and relevant information, whether written
or oral, will be accepted. Hearings will be tape recorded. After the hearing has been completed,
the hearing panel shall submit an advisory recommendation on the matter to the BSCC Board.
The decision of the BSCC Board shall be final.

Notwithstanding any other provision of this Article 10, this Article 10 shall not limit any
other rights or remedies available to the State or any other Agency under any other Project
Document including, without limitation, the PDCA.

ARTICLE 11. REMEDIES

Participating County agrees that any remedy provided {%%th reement is in addition to

and not in derogation of any other legal or equitable remedy a¥ailableqo the BSCC as a result of

ARTICLE 12. WAIVER

ir rights under this Agreement
il be in writing and

The Parties hereto may, from tim ime, waive any
unless such waiver is contrary to law, prov.

signed by the Party making such waiver.
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EXHIBIT A

CERTIFICATE OF THE COUNTY OF STANISLAUS ACCOMPANYING MATCH
FUNDING FOR THE STANISLAUS COUNTY PUBLIC SAFETY CENTER
EXPANSION (AB 900 PHASE II) JAIL PROJECT

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Title 2 of the California
Government Code (the “Law”), the State Public Works Board (the “Board”) is authorized to
finance the acquisition, design and construction of a jail facility approved by the Corrections
Standards Authority (the “CSA”) pursuant to Section 15820.906 of the Government Code
of the State (the “AB 900 Jail Financing Program”);

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 6, only the cost of construction activities are potentially eligible for
reimbursement under the AB 900 Jail Financing Program — acquisition, pre-design and
design costs are not eligible;

WHEREAS, the County of Stanislaus (the “Participating County”) has proposed to build a
jail facility, the Public Safety Center Expansion project, (the “Project’), to be located on the
County Public Safety Center, 200 East Hackett Road, Modesto, California, real property
controlled by the Participating County through fee-simple ownership (the “Site”); and

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

WHEREAS, the Board intends to assist in the oversight and financing of the Project,
subject to satisfaction of certain conditions and requirements of the Board, and the Board
may in its sole, reasonable discretion, issue and sell lease revenue bonds as necessary
(the “Bonds”);

WHEREAS, the interests of both the Board and the Participating County require
confirmation of certain facts and certain assurances concerning the Hard (cash) Match;

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

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

(B) Hard (cash) Match Is Legal and Authorized. The payment of the Hard (cash)
Match for the Project (i) is within the power, legal right, and authority of the Participating
County, (i) is legal and will not confiict with or constitute on the part of the Participating
County a material violation of, a material breach of, a material default under, or resultin 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,
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mortgage, deed of trust, pledge, note, lease, loan, installment sale agreement, contract, or
other material agreement or instrument to which the Participating County is a party or by
which the Participating County or its properties or funds are otherwise subject or bound,
decree, or demand of any court or governmental agency or body having jurisdiction over
the Participating County or any of its activities, properties or funds, and (iii) have been duly
authorized by all necessary and appropriate action on the part of the governing body of the
Participating County. The authorized representative of the Participating County executing
this Certificate is fully authorized and empowered to take such actions for and on behalf of
the Participating County.

(C) Governmental Consents. The execution, delivery, and performance by the
Participating County of this certificate and the use of the Hard (cash) Match for the costs of
the Project do not require the consent, approval, permission, order, license, or authorization
of, or the filing, registration, or qualification with, any governmental authority other than the
Participating County in connection with the execution, delivery, and performance of this
Certificate, the consummation of any transaction herein contemplated, or the offer, issue,
sale, or delivery of the Bonds, except as shall have been obtained or made and as are now
in full force and effect.

(D) No Prior Pledge. The Hard (cash) Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the Participating County in any manner or for any
purpose and have not been and will be the subject of a grant of a security interest by the
Participating County. In addition, the Hard (cash) Match and the Project are not and will not
be mortgaged, pledged, or hypothecated for the benefit of the Participating County or its
creditors in any manner or for any purpose and have not been and will not be the subject of
a grant of a security interest in favor of the Participating County or its creditors. The
Participating County shall not in any manner impair, impede or challenge the security, rights
and benefits of the owners of the Bonds or the trustee for the Bonds.

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

Date: , 2013

COUNTY OF STANISLAUS

By:

Authorized Representative

Name:

Title:
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Exhibit 1-Description of Hard (cash) Match

Stanislaus County’s Cash (hard) Match of $9,500,000 for the Stanislaus County AB 900
Phase |1 Jail Construction project will be funded by the Stanislaus County 2006 Series
Tobacco Endowment Fund $7,000,000, Detention Public Facility Fees (PFF) $1,500,000,
Criminal Justice Facilities Fund $1,000,000. Source of funding for the Criminal Justice
Facility Fund is from additional penalty assessment for fines. Authority for additional
penalty assessment for fines is covered under California Government Code Sections 76000
et seq. Source of funding for the County’s PFF program is from the project specific traffic
mitigation fees. Authority to impose the fees is granted by the Mitigation Fee Act contained
in the California Government Code Sections 66000 et seq. Source of funding for the
County’s 2006 Series Tobacco Endowment Fund is covered by the County’s securitization
of its share from the Master Settlement Agreement. In March 2006, the County sold its
interest in the Tobacco Settlement Revenue (TSRs) and those funds were placed in the
Stanislaus County Tobacco Endowment Funds —Series 2006. The original policy
recommended that the corpus of the investments held in the endowment funds can only be
spent for capital purposes and may not be used for working capital.
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EXHIBIT B

PROJECT DESCRIPTION AND BUDGET

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

Stanislaus County
Public Safety Center Expansion Project

SECTION 1. PROJECT DESCRIPTION

This project will design and construct approximately 149,000 square feet (sf) of housing,
treatment, and program space on approximately 9 acres of the greater 127+ acres of county
owned land on which the county's existing public safety center is located. The project includes
two new buildings constructed primarily of steel, concrete, and masonry for security and long-
term durability. One building will be a jail expansion, approximately 135,000 sf, that includes
two maximum security adult detention housing units, one medical/mental health housing unit, a
health services unit, a security administration (control) center, and all necessary circulation and
common space. The second building will be a program/day reporting center, approximately
14,000 sf. Both of these buildings will be dependent on the existing, adjacent facilities for
several core operational components, including, kitchen and laundry services; offender intake,
release, and transportation; and staff support space.

The two maximum security housing units will each provide approximately 192 beds and the
medical/mental health housing unit will provide approximately 72 beds, for a total of
approximately 456 beds. Each of the three housing units will include secure sally port entry, a
security control room, video visitation cubicles, showers, secure dayrooms and outdoor
recreation space, a retherm kitchen, and multipurpose and interview rooms. All three housing
units will also include program services space for adult education, religious services, counseling,
self-help classes, mental health evaluations/classes, and other life-skills and job/career
preparatory programs to help reduce recidivism and assist with rehabilitation.

The health services unit will include health care staff office space, secure records space, holding
cells, dental services space, an equipment room and workstation, a pharmacy, a conference room,
a laboratory, exam rooms, sheltered housing space, an anteroom, and officer and nurse
workstations. The security administration (control) center will include central control, sally port
entry, armory and key control, staff briefing space, facility commander and other shift/watch
command office space, and multipurpose and interview rooms.

The program/day reporting center will provide services to the offender population under the
county's jurisdiction, which is pre-release, out of custody/on probation. This building will
include a public lobby and reception area, administration space, a processing area, classrooms, a
multipurpose room, and counseling rooms.
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This project will include, but is not limited to, electrical, plumbing; mechanical; computerized
heating, ventilation, and air conditioning; security; and fire protection systems. Approximately
200 parking spaces will be provided as part of this project for both staff and visitor parking. This
project will also include all necessary and appropriate security fencing.

Design-Build Construction Alternative

Project One (Maximum and Medical/Mental Health Housing) will include a 240-bed additive
alternate scheme that provides 24 additional double-occupancy cells (48 additional beds) to each
192-maximum security housing unit. To accommodate the additional cells, each housing unit’s
three wings would be lengthened by 14 feet. The scheme also creates additional space in the
shared core/spine to be utilized as interview rooms serving the adjacent dayrooms.

The additive alternate scheme, in providing 240 beds in each of the two maximum security
housing units, is combined with the 57 special use beds and the 15 beds in the Health Services
unit for a grand total of 552 beds.

SECTION 2. PROJECT TIMETABLES FOR DESIGN-BUILD CONSTRUCTION

9/6/2013 Schematic Design and Operational Program Statement

10/30/2013  Design Development (Performance Criteria and Concept Drawings) with Staffing
Plan

10/30/2013  Staffing/Operating Cost Analysis

5/21/2014 Construction Bids (Design-Build Request for Proposals)

6/17/2014 Notice to Proceed for Project One (Maximum and Medical/Mental Health
Housing) and Project Two (Day Reporting Center)

9/30/2014 Approval of Construction Documents for Project Two (Day Reporting Center)

9/1/2015 Approval of Construction Documents for Project One (Maximum and
Medical/Mental Health Housing)

9/30/2015 Project Completion for Project Two (Day Reporting Center)

12/31/2015  Occupancy for Project Two (Day Reporting Center)

12/31/2016  Project Completion for Project One (Maximum and Medical/Mental Health
Housing)

3/31/2017 Occupancy for Project One ((Maximum and Medical/Mental Health Housing)

SECTION 3. CONSTRUCTION MANAGEMENT PLAN

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

I. PROJECT DELIVERY

A. Design-Build Procurement Approach
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Stanislaus County, with approval of the Board of Supervisors, intends to utilize the
design-build procedure (authorized by Public Contract Code Section 20133) for
procuring construction projects in the Stanislaus County in excess of two million five
hundred thousand dollars ($2,500,000) and plans to award the project using the best value
evaluation approach.

The County’s design-build procurements will progress in a four-step process, as follows:

Step 1: Prepare Performance Criteria and Concept Drawings

Stanislaus County will prepare a set of documents setting forth the performance criteria
of the project. The documents may include, but are not limited to, the size, type, and
desired design character of the public improvement, performance specifications covering
the quality of materials, equipment, and workmanship, preliminary plans or building
layouts, or any other information deemed necessary to describe adequately Stanislaus
County's needs.

The documents shall be reviewed and approved by the appropriate State Offices.

The performance criteria and concept drawings shall be prepared by a design professional
that is duly licensed and registered in California. Any architect or engineer retained by
Stanislaus County to assist in the development of the project-specific documents shall not
be eligible to participate in the preparation of a bid with any design-build entity for that
project.

Step 2: Prequalify Design-Build Entities

Stanislaus County shall establish a procedure to prequalify design-build entities using a
standard questionnaire developed by the Stanislaus County. In preparing the
questionnaire, Stanislaus County shall consult with the construction industry, including
representatives of the building trades and surety industry. This questionnaire shall require
information including, but not limited to, all of the following:

Step 3: Request Proposals from Prequalified Entities

Based on the documents prepared in Step 1 and approved by the appropriate State
Agencies, Stanislaus County will prepare a Request for Design-Build Proposals that
invites interested parties to submit competitive sealed proposals in the manner prescribed
by the Stanislaus County. The Request for Proposals shall be approved by DOF and shall
include, but is not limited to, the following elements:

1. Identification of the basic scope and needs of the project, the expected cost range,
and other information deemed necessary by Stanislaus County to inform
interested parties of the contracting opportunity, to include the methodology that
will be used by the Stanislaus County to evaluate the design-build proposals.

2. Significant factors that Stanislaus County reasonably expects to consider in
evaluating proposals, including cost or price and all non price related factors.

3. The relative importance of weight assigned to each of the factors identified in the
request for proposals.
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If Stanislaus County chooses to reserve the right to hold discussions or negotiations with
responsive bidders, it shall so specify in the Request for Proposals and shall publish
separately or incorporate into the Request for Proposals applicable rules and procedures
to be observed by Stanislaus County to ensure that any discussions or negotiations are
conducted in good faith.

Step 4: Final Selection of Design-Build Entity

Final Design and all Construction services shall be provided by a single Design-Build
Entity for Project 1, the Housing Units, and a single Design-Build Entity for Project 2,
the Programs / Day Reporting Facility, and their Subcontractors under a design-build
method of procurement. The Design-Build Entity selected for Project 1 will also design
and construct Project 3, the County’s companion Intake, Release and Transportation
project. The County will separately track the Design-Build Entity’s work efforts on
Project 1 and Project 3, and will only record as match and invoice the state for work on
Project 1.

The Design-Build Contractors shall complete all Work specified in the Contract
Documents, in accordance with the Design-Build Performance Criteria and Concept
Drawings, and all other terms and conditions of the Contract Documents.

Stanislaus County shall establish a procedure for final selection of the design-build entity
that shall be based on a design-build competition based upon best value criteria set forth
in the Request for Proposals in accordance with California Public Contract Code Section
20133.

B. Project Management

The Board of Supervisors shall have the power to bind the County and to exercise the
rights, responsibilities, authorities, and functions vested therein by the contract
documents, except that it shall have the right to designate authorized representatives to
act on its behalf. The County has designated the Chief Operations Officer / Assistant
Executive Officer as the Project Manger. All work shall be performed under the general
direction of the Project Manager. The Project Manager has designated the County’s
Capital Projects division to handle the day-to-day management of the Project. Capital
Projects’ staff is comprised of a combination of County employees and Personal Service
Contractors. The County will also be hiring an independent Professional Construction
Management firm to support the Capital Projects team members. The County may, at any
time during the performance of this contract, vest in any such other representatives
additional power and authority to act on its-behalf.
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DRAFT

II. CONSTRUCTION MANAGEMENT PLAN

A. DESIGN MANAGEMENT:

Project Manager with assistance of Bridging Architect shall monitor development of
final construction documents by Design-Build Entity to ensure that they meet the
performance criteria approved by the State Public Works Board.

Project Manager shall ensure that construction drawings are reviewed and approved
by the State Fire Marshal and other entities as required by the State Fire Marshal and
Board of State and Community Corrections.

B. CONSTRUCTION MANAGEMENT:

Project Manager shall provide and maintain a construction management team on the
Project site to provide contract administration as an agent of the County and to
establish and implement coordination and communication procedures among County,
CDCR, BSCC, DOF, Bridging Architect (as necessary), and Design-Build Entity.
Technical inspection and testing provided by consultants shall be coordinated by
Project Manager. Project Manager shall be provided a copy of all inspection and
testing reports on the day of the inspection or test or within a reasonable time period.
Project Manager shall review each Design-Build Contractor’s Construction Schedule
and shall verify that the schedule is prepared in accordance with the requirements of
the Contract Documents and that it establishes completion dates that comply with the
requirements of the Contract Documents. If changes in the Master Schedule
maintained by Project Manager are appropriate, Project Manager shall make such
modifications as approved by the County.

Project Manager shall establish, implement, and monitor a change order control
system and cost accounting system.

Project Manager shall review the payment applications submitted by the Design-
Build Entity and determine whether the amount requested reflects the progress of the
Design-Build Entity’s work. Project Manager shall make appropriate adjustments to
each payment application and shall forward to the County for payment.

Project Manager shall establish, implement, and monitor a Quality Control Plan.

C. POST-CONSTRUCTION MANAGEMENT:

Project Manager shall assist the County in obtaining an Occupancy Permit by
accompanying governmental officials during inspections of the Project, preparing and
submitting documentation to governmental agencies and coordinating final testing
and other activities.

Project Manager shall assist in the preparation of a final audit of the project for BSCC
as required in the BSCC Construction Agreement.
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SECTION 4. KEY PRESONNEL

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

Construction Administrator: Patricia Hill Thomas

Title: Chief Operating Officer/Assistant Executive Officer

Financial Officer: Lauren Klein, CPA
Title: Auditor-Controller

Project Contact Person: Darrell Long

Title: Capital Projects-Program Manager

SECTION 5. BUDGET CLASSIFICATION SCHEDULES

In a format acceptable to BSCC, provide budget categories for State Financing, Cash (hard)
Match and In-kind (soft) Match. This schedule of values shall include the construction cost
breakdown in categories that reflect major costs areas for construction projects as identified by

the Construction Specifications Institute.

STATE CASH IN-KIND
LINE ITEM REIMBURSED MATCH MATCH TOTAL

1. Construction 74,736,000 74,736,000
2. Additional Eligible Costs 514,000 535,000 1,049,000
3. Architectural 3,493,000 0 3,493,000
4. Construction Management 1,257,000 2,808,000 4,065,000
5. CEQA 59,000 59,000
6. Audit 39,000 39,000
7. Site Acquisition 500,000 500,000
8. Needs Assessment 222,000 222,000
9. County Administration 4,087,000 4,087,000
10. Transition Planning 1,200,000 1,200,000
11.Real Estate Due Diligence 50,000 50,000
TOTALELIGIBLE PROJECT COST $ 80,000,000 | $ 3,402,000 | § 6,098,000 $ 89,500,000
PERCENT OF TOTAL 89.39% 3.80% 6.81%
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Attachment C
October 29, 2013

Board of Supervisors
Agenda ltem



THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS

ACTION AGENDA SUMMARY
pDEPT: Chief Executive Office BOARD AGENDA # B-11
Urgent [7] Routine [a] AGENDA DATE _October 29, 2013
CEO Concurs with Recommendation YES NO [:| 4/5 Vote Required YES [_'_:| NO El
(Information Attached)

SUBJECT:

Approval of Matters Related to the Public Safety Center Expansion Project (AB 900 Phase Il); Approval to
Submit Performance Criteria and Concept Drawings, Operational Program Statement, Preliminary Staffing Plan,
and Construction Management Plan to the State of California; and Authorize the Issuance of a Request for

Statements of Qualification for the Pre-Qualification of Design Build Teams

STAFF RECOMMENDATIONS:

1. Authorize the Project Manager to submit Performance Criteria and Concept Drawings for State review of the
County's AB 900 Phase Il Jail Expansion Project for Project One (Housing and Medical/Mental Health Facility)
and Project Two (Day Reporting Center), as prepared by the HOK/LDA Design Team to the following State
agencies, Board of State and Community Corrections, State Fire Marshal, Department of Corrections and

Rehabilitation and Department of Finance.

2. Authorize Project Manager to submit to the State Agencies the Preliminary Staffing and Operational Program
Statement for Projects One and Two; the updated AB 900 Budget Summary Table; and, the Construction
Management Plan for the successful delivery of the Public Safety Center Expansion Project.

(Continued on Page 2)

FISCAL IMPACT:

The total estimated project budget for the AB 800 Phase |l projects remains unchanged at $89.5 million to fund
the project. The funding sources remain unchanged with State funding of $80 million (90%), and a County cash
match contribution totaling $9.5 million (10%).

(Continued on Page 2)

BOARD ACTION AS FOLLOWS:
No. 2013-553

On motion of SupervisorO'Brien ________________..___.. . Seconded by Supervisor Monteith ____ .. ...

and approved by the following vote, . .
Ayes: Supervisors: O'Brien, Withrow. Manteith, Re Martini.and Chairman Chiesa. oo ooememrmmcommamemommm o

Noes: Supervisors:______..____.__ NONE — e mmm——mmmmmmeem—m—mmmee=sesmess—o=smos o
Excused or Absent: Supervisors: NONe .. immeecoeseemm-mememesmmmoomosemoosmees
Abstaining: Supervisor:_________. NOME o emmmmmmmemmmmmmmmm—emmeemseseooonoes

1) X Approved as recommended

2) _ Denied

3) Approved as amended

4) Other:

MOTION:

R 2

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No.
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STAFF RECOMMENDATIONS: (Continued)

3. Approve the formal Board of Supervisors Resolution required by the State for
submission of the Performance Criteria and Concept Drawings and the required
supporting plans.

4. Authorize the Project Manager upon the completion of the design of the County
funded Project Three (Intake,/Release/Transportation Facility), its Operational Plan
to submit to the Board of State and Community Corrections and State Fire Marshal
for routine regulatory review.

5. Authorize the Project Manager to complete and issue a Request for Statements of
Qualifications for the Pre-Qualification of Design-Build Teams for the Public Safety
Center Expansion for Project One (Housing and Medical/Mental Health Facility);
Project Two (Day Reporting Center), and Project Three
(Intake,/Release/Transportation), as prepared by the HOK/LDA Design Team.

FISCAL IMPACT: (Continued)

The primary sources of the required match the County has committed to the project
include $1.5 million in existing appropriations previously approved by the Board of
Supervisors for Jail Expansion and Master Planning, $1.0 million from the Criminal
Justice Facilities Fund, and $7.0 million from an internal borrowing from the 2006
Tobacco Endowment Fund, for a total cash match of $9.5 million. In addition, the
sources include a non-cash match from land valued at $500,000 at the site where the
facility will be constructed, as outlined in the sources chart below:

AB 900 Phase Il Funding Sources

Amount
AB 900 Phase |l State Funding | $80,000,000

006 Tobacco Endowment Fund Borrowing $7.000,000

AB 900 Phase | Public Facility FeesCash |  $1,500,000
Criminal Justice Facility Fund Cash . $1,000,000
Total Project Sources $89,500,000

The states 90% share of cost of the AB 900 Phase Il Public Safety Center Jail
Expansion Project will be financed on an interim basis using funds from the State’s
pooled money investment account and ultimately using long-term lease revenue bond
financing. On August 27, 2013, the Board of Supervisors approved the budget actions
to appropriate the entire Project Budget using $9.5 million in County match, $500,000 in
County Non-Cash Land Value and $80 million in State AB 900 funds. Project One and
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Project Two budgets were established to reflect the Project Plan as outlined in the uses

chart below:

AB 900 Phase Il Uses

Total Projects

Project 1 Project 2 182
Salaries/Project Management $3,939,600 $251,400 $4,191,000
Services & Supplies $6,264,900 $288,600 $6,553,500
Architect $3,088,500 $354,000 $3,442,500
Cost Applied Charges $59,400 $3,600 $63,000
Construction $70,500,000 | $4,750,000 $75,250,000
Total Project Uses $83,852,400 | $5,647,600 $89,500,000

Schematic Design Estimates—First Phase of Design Completed

On August 27, 2013, the Board of Supervisors authorized the Project Manager to
submit schematic design drawings to the State of California, Board of State and
Community Corrections, the State Fire Marshal and the California Department of
Corrections and Rehabilitation for Project One (Housing and Medical/Mental Health);
Project Two (Day Reporting Center) and Project Three (Intake Release,
Transportation), as prepared by the HOK/LDA Design Team. At that time, the Board of
Supervisors also authorized the Project Manager to seek a possible project scope
change from the Board of State and Community Corrections from two 192 maximum
bed units up to two 240 maximum bed units within the Approved Project Budget and
allocated State funding.

During the schematic design phase, estimates were prepared for each of the projects.
The construction only budget for Project One is $64,515,037. With submittal of
schematic design drawings on August 27, 2013, HOK provided the County with an
Architect’s construction estimate of $62,808,244. The construction estimate includes a
possible addition of 96 beds which would increase the maximum-security bed count per
unit from 192 beds to 240 beds, if bid results permit.

Project Two has a construction only budget of $4,381,944. With submittal of schematic
design drawings on August 27, 2013, HOK provided the County with an Architect’s
construction estimate right at the construction budget.

Project Three, Intake, Release and Transportation, is fully funded by the County with
the dedication of $24,044,509 in funding set aside from Public Facility Fees. The
construction only portion of the Project budget for Project Three is $17,750,000. With
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submittal of schematic design drawings, HOK provided the County with a construction
estimate of $17,251,808.

Performance Criteria and Concept Drawing Phase Estimates

Since August, the Design and Project team have nearly completed the final
performance criteria and concept design drawings phase (bridging phase). During the
bridging phase, the architects were also required to submit a revised opinion of
probable total project costs. The Design and Project team worked extensively to
determine the general scope, extent and character of the Projects and to establish the
final design criteria. As this phase of design reaches completion, final elements required
to deliver the project have been identified and their costs estimated. The opinions of
the two independent cost estimators show the likely cost of construction of the projects.

Additionally, the Design and Project team had the opportunity to identify and define
significant elements of the proposed construction projects that are important to achieve
from a durability, cost savings/control, and operational efficiency perspective. As such,
the bridging documents will define what the minimum requirements for construction are,
and allow for both additive and deductive construction alternates.

The performance criteria and concept drawings have been estimated by two
independent and well regarded firms Cumming and Sierra West. The State is paying
eligible costs of construction up to $80 million. Projects One and Two are combined AB
900 Phase |l State funded projects and must be delivered together (Exhibits 1 and 2).
The independent estimates prepared are outlined in detail in the charts below:

Project One: Housing Unit Estimate

Project 1 includes 2 maximum-security housing units ( 192 beds each, special needs
housing unit, medical and mental health housing unit (72 beds), health services facility
and security administration to be funded 90% State, 10% County.

Project Budget: Project One $83,852,400
Construction Only Budget $64,515,037
Construction Estimate by Independent $60,745,897-$61,124,089
Estimators Range

(Over)/Under Budget-Estimator One $3, 390,948
(Over)/Under Budget-Estimator Two $ 3,769,140
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Deductive and Additive Alternates for Project One:

Description Amount (+-)
Under Budget Range $3, 390,948 -$3,769,140
Additive Alternate 240 Beds $3,690,000

Food Service Equipment ($342,764)

Other Alternates $540,000

Project Two: Day Reporting Center Estimate
The Programs/Day Reporting Facility, 90% State, 10% County

Project Budget: Project Two $ 5,647,600
Construction Only Budget $ 4,381,944
Construction Estimate by Independent $ 4,425,774 -$4,887,222
Estimator

(Over)/Under Budget-Estimator One ($505,278)
(Over)/Under Budget-Estimator Two ($43,830)
Deductive and Additive Alternates for Project Two:

Description Amount (+-)
(Over)/Under Budget Range ($505,278) - $27,059
Difference Under Budget $27,059
Deductive Alternates ($113,476)
Additive Alternates $310,451

Deductive and Additive alternates have been identified. Options include the possible
addition of 96 beds, if bidding permits. Additionally, the Project Manager will seek State
approval to fund security system upgrades, which will connect the existing Public Safety
Center, Project One-Housing Units, and Project Three (Intake, Release, Transportation)
and fund these critically needed security system upgrades, estimated at $1.15 million
from potential project savings. These options for alternates, after State review, will be
brought back to the Project team and then again to the Board of Supervisors for final
review.

Companion Project-Project Three (Intake, Release, Transportation)

Project Three (Intake, Release, Transportation) is the hub where all processing,
booking, staging and transportation occurs and is the vital support for the Phase Il jail
expansion and is completely funded by Public Facility Fees. This project has less
bidding flexibility, and takes less time for State approval. Staff recommends that further
design work be performed to generate additional cost savings and design efficiencies
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and to ensure the project can be delivered within the previously approved budget. The
independent estimates prepared are outlined in detail in the charts below:

Project Three Intake, Release, Transportation Estimate
Project Three includes Intake, Release and Transportation, Support and Custody
Administration funded 100% by County Public Facility Fees.

Project Budget: Project Three $24,044,509
Construction Only Budget $17,750,000
Construction Estimate by Independent $17,527,493 - $17,820,408
Estimators Range

(Over)/Under Budget-Estimator One ($70,408)
(Over)/Under Budget-Estimator Two $220,507
Deductive and Additive Alternates for Project Three:

Description Amount (+-)
(Over)/Under Budget Range ($70,408) - $220,507
Deductive Alternates ($174,997)
Additive Alternates $1,041,453

Cost Estimating — Overview

The final estimates show a range and indicate the State/County funded Project One is
significantly under budget, and the smaller Project Two remains slightly over budget
without deductive alternates, which will be used to reduce the cost of Project Two. The
two State/County funded projects must be delivered together to meet the required
project scope and, as such, savings from the Project One estimate will be used for
Project Two shortfall if that occurs at the time of bidding. The results of the
independent estimating indicate where the Project Team need to focus while the State
review of the design documents is underway to finalize the bidding strategy and content.

The County funded Project Three has a simplified State approval process given that is
not funded by the State money. The design of Project Three needs further modification
to ensure that it is deliverable within the approved funding and, as such, additional
design work is underway. The Project Manager has directed the project be designed to
be below the project budget to ensure its viability.

At this time, the Board of Supervisors is requested to authorize the submission of the
Performance Criteria and Concept Drawings for State review of Project One (Housing
and Medical/Mental Health Facility); and Project Two (Day Reporting Center) as
designed by the HOK/LDA Design Team to the Board of State and Community
Corrections, State Fire Marshal, Department of Corrections and Rehabilitation and
Department of Finance, and approve the formal Board of Supervisors Resolution
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required by the State for submission of performance criteria and concept drawings.
Additionally, it is recommended that the Project Manager be authorized to submit
Project Three (Intake, Release, Transportation Center) design and Operation Plan for
its State review at the completion of its design work.

Procurement Strateqy

The Project and Design Team have prepared a procurement strategy for the delivery of
the design-build construction of the Public Safety Center Expansion. Final procurement
actions will occur after pre-qualification and after approval by the State.

The construction portion of funding that the Public Safety Center Expansion Project One
(Housing Units/Mental Health) and Project Two (Day Reporting Center) draw from is
paid using State AB 900 Phase Il funding. A swing in construction costs between
projects could affect the ability to fund another project. Both Project One and Project
Two will need to meet the minimum requirements for construction in the State Public
Works Board (SPWB) approved Project Scope as part of this expansion effort. The
Project Manager will seek to accept Proposals for Project Two (Day Reporting Center)
first and separately in the procurement process to seek a low priced, best value
proposal from the pool of pre-qualified Design-Build Teams. The Project Manager and
Project Team will perform interviews of the highest-ranking Design-Build Entities
proposing on Project Two. The Board of Supervisors will ultimately approve the
conditional award of a Design-Build Construction Contract.

Project One (Housing Units) and Project Three (Intake, Release, Transportation) will be
open for Proposals concurrently with Project Two (Day Reporting Center), but will be
due to the County approximately three weeks later in the procurement process.
Projects One and Three are the bulk of the construction effort and it is envisioned they
will be open for competitive proposals as one project, with two construction contracts to
comply with State AB 900 Phase Il programming requirements. The Project Manager
and Project Team will evaluate proposals, to select top ranking Design-Build Teams for
an interview process. After initial interviews, the Project Manager will request
authorization from the Board of Supervisors to approve the final three highest qualified
Design-Build Entities to compete for a Design-Build Construction Contract.

The Project Manager and Project Team will return to the Board of Supervisors to
suggest a conditional award of a Design-Build Construction Contract to the Design-Build
Entity that provides the best value to the County for Project One (Housing Units) and
Project Three (Intake, Release, Transportation).

The State Department of Finance and Department of Corrections and Rehabilitation will
ultimately approve the award of the Design-Build Construction Contracts for Project One
(Housing Units) and Project Two (Day Reporting Center).
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Board of Supervisors’ Capital Facilities Committee

On October 23, 2013, the Project Manager reviewed these recommendations with the
Capital Facilites Committee, comprised of Supervisor's Monteith and O’'Brien, and the
Capital Facilities Committee of the Board of Supervisors acted to support these
recommendations to the full Board of Supervisors.

This report also outlines the Preliminary Staffing Plan and various other submittals
required by the State to move the Project through final bridging design toward
construction. A more detailed plan is included in this report.

As previously reported, the County has no obligation to fully operate or staff the
new facilities, and a phased opening of the AB 900 Phase Il Jail Expansion
Project will be based on the County’s fiscal recovery and the annual
appropriations by the Board of Supervisors.

As the Public Safety Center Jail Expansion project progress, all major project decisions
will be brought back to the Board of Supervisors at each phase of these projects for
consideration, review, and approval.

DISCUSSION:

Background

On December 13, 2011, the Board of Supervisors authorized the submission of an
application for AB 900 Phase Il (Public Safety and Offender Rehabilitation Services Act
of 2007) funding for urgently needed jail facilities. Stanislaus County competed on a
statewide basis and the State selected the Stanislaus County Proposal for full funding,
as the number one ranked medium sized County in California.

On March 9, 2012, the County was notified by the Corrections Standards Authority that
it was awarded $80 million in State Local Jail Construction funding (AB 900 Phase Il),
which requires a $9.5 million local cash match, for a proposed project totaling $89.5
million.

On May 30, 2012, as previously authorized by the Board of Supervisors, the Project
Manager initiated the qualifications-based procurement process for architectural
services through a Request for Statements and Qualifications (RFQP). The County
separated the Master Jail Expansion Project into three separate Projects as outlined
below:

. Project One (Housing Units) — Included two maximum-security housing units
(192 beds each), special needs housing unit, medical and mental health housing
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unit (72 beds), health services facility, and security administration, to be funded
90% by Assembly Bill/AB 900 Phase Il funding and 10% by County matching
funds.

. Project Two (Programs/Day Reporting Facility) - Included the Programs / Day
Reporting Facility to be funded 90% by Assembly Bill/AB 900 Phase II funding
and 10% by County matching funds.

. Project Three (Intake, Release, Transportation) - Included various support
facilities to be funded entirely by County funds through money set aside from
Public Facility Fees.

See Attachment 1, Official Project Scope

On September 11, 2012, the State Public Works Board (SPWB) approved Stanislaus
County's project scope, project schedule and project costs, which was a significant
milestone allowing Stanislaus County to be the first county in the State to be awarded
under AB 900 Phase Il Jail Construction funding to initiate the project and begin the
design phase of construction. With the SPWB approval of the project scope, cost and
schedule, the Project Manager was able to begin to incur expenses for specified
activities, which are reimbursable including architectural programming and design.

On October 2, 2012, the Board of Supervisors awarded contracts for the bridging
architectural services for Projects One, Two and Three of the Public Safety Center
Expansion. On October 3, 2012, the Project Manager issued a Notice to Proceed on
the Programming / Schematic Design phases for all three projects.

On June 18, 2013, the Board amended the design contracts with HOK Architects of San
Francisco, California for all three projects including: Amendment Two to the
Professional Services Agreement for Project One for additional services of medical
equipment planning, food service planning, signage and a neighborhood planning
strategy; Amendment One to the Professional Services Agreement for Project Three for
signage design; and a new contract with the Architect to deliver design build bridging
documents for Project Two, Programs/Day Reporting Facility. The project budgets
through bridging design were updated to reflect the increased scope of work to be
performed by HOK. Additionally, the Board approved the jail staffing plan for transition
services necessary during the design and construction of the Public Safety Center
Expansions and jail construction projects at the site.

On August 27, 2013, the Board of Supervisors authorized the Project Manager to
submit schematic design drawings to the State of California, Board of State and
Community Corrections, the State Fire Marshal and the California Department of
Corrections and Rehabilitation for Project One (Housing and Medical/Mental Health);
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Project Two (Day Reporting Center) and Project Three (Intake Release, Transportation)
as prepared by the HOK/LDA Design Team. The Board of Supervisors additionally
approved the Public Safety Center Expansion Site Development Study, which will serve
as a long term planning tool at the PSC. The study has identified a public interface of
public safety uses, circulation, parking and building sites for future appropriate public
uses at the site. Projects One, Two and Three are site located within this plan, setting
the framework for future development and expansion of the Public Safety Center
contained on 100 acres dedicated to public safety functions.

The Project Manager transmitted the schematic design drawings to the State on
September 6, 2013 for preliminary compliance review consistent with California Title 24
and State Fire Code for the construction of local detention facilities. Additionally, the
Project Manager submitted an Operational Program Statement to the Board of State
and Community Corrections for Project One and Project Two detailing the operation and
management of the proposed County jail projects. The Design and Project team have
completed the performance criteria and concept design drawings phase (bridging
phase) and will be progressing through a series of complex tasks to gain approval from
the Board of Supervisors and various State agencies for the review and approval of
funding, design and construction of these vital public safety projects.

Next Recommended Actions:

1. Authorize the Project Manager to Issue for Request for Statements of
Qualifications for the Pre-Qualification of Design-Build Teams for the Public
Safety Center Expansion for Project One (Housing and Medical/Mental Health);
Project Two (Day Reporting Center) and Project Three (Intake, Release and
Transportation) as prepared by the HOK/LDA Design Team.

At this time, the Board of Supervisors is requested to authorize the issuance of a
Request for Statements of Qualifications for the Pre-Qualification of Design-Build
Teams for the Public Safety Center Expansion for Project One (Housing and
Medical/Mental Health); Project Two (Day Reporting Center) and Project Three (Intake,
Release and Transportation) as prepared by the HOK/LDA Design Team. The Project
and Design Team have prepared a procurement strategy for the delivery of the design-
build construction of the Public Safety Center Expansion. The Project Manager
requests authorization to issue a Request for Statements of Qualifications (RFSOQ) to
pre-qualify Design-Build Entities for all three projects. The Project Team will coordinate
the issuing of a Request for Statement of Qualifications (RFSOQ) to design-build teams
and will evaluate the proposals and make a recommendation to the Board of
Supervisors to qualify the list of design-build contractor teams submitting on the project.
Only those Board of Supervisors’ approved design-build teams will be allowed the
opportunity to provide a proposal and cost of construction to the County at a later time
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for the project. Pre-Qualified Design-Build entities are anticipated to submit proposals in
Spring 2014.

The State Department of Finance and Department of Corrections and Rehabilitation will
ultimately approve the award of the Design-Build Construction Contracts for Project One
(Housing Units) and Project Two (Day Reporting Center).

2. Authorize the Project Manager to submit to the various State Agencies the
Preliminary Staffing and Operational Program Statement For Projects One,
Two and Three; the updated AB 900 Budget Summary Table; the Construction
Management Plan for the successful delivery of the Public Safety Center
Expansion Project

Financing program requirements of AB 900 Phase Il requires the Board of Supervisors
to approve the Operational Program Statements for the Public Safety Center Expansion
Project. The Operational Program Statements provide an analysis of the estimated
future cost of staffing the facilities. (Attachment 2, Operational Program Statement)

The 2008 Adult Detention Needs Assessment Update prepared by Crout and Sida
Criminal Justice Consultants included a staffing plan recommendation of 72.38
additional sworn positions for an increased cost of approximately $7.7 million in 2008
dollars. Additionally, the County Project Three (Intake, Release, Transportation) and
corresponding functions constructed by Public Facilities Fees, was projected consistent
with the Crout and Sida Criminal Justice Consultants staffing plan recommendations, for
21.95 additional sworn staff positions with a cost of approximately $2.3 million. The
2008 projection for all sworn staff positions only cost in 2008 was $10 million.

As previously reported the initial projected cost of $10 million did not include support
staff, contracted jail medical services or facilities maintenance services and uitilities.
Additional ongoing operational costs of utilities, food service and inmate laundry must
also be estimated. The county must minimally open the new facility within 90 days of
final construction. The County has the complete discretion to incrementally occupy
based on its ability to fund operations and a phased occupancy is expected. The actual
costs will be dependent on the number of beds filled and the annual appropriation by
the Board of Supervisors of the Sheriff's Detention Budget.

With today’s action, the Board of Supervisors is requested to approve the Operational
Program Statements for the Public Safety Center Project that includes a Preliminary
Staffing Plan consistent with Title 15 of the California Code of Regulations. The HOK
team, the Chief Executive Office and Sheriff's Office have analyzed the needs of the
designed facility, including span of control, safety, shift relief and additional factors
necessary to operation of the facility. Staff proposes the use of a phased approach with
two basic levels of operation for Project One and Project Three, including an Initial (2,
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192 Units) and Optimal scenario (2, 240 Housing Units) as more fully shown in the
charts below:

, Total Existing New Annual - Total
Classification Positions Paositions Positions Cost New Cost
Captain 1.00 1.00 0.00 $188,402 50
Sergeant 8.13 3.00 5.13 $117,000 $600,210
Lieutenant 1.00 1.00 0.00 $145,000 S0
Deputy 127.03 32.44 94.59 $98,000 $9,269,820
Sworn Sub-Total 137.16 37.44 99.72 $9,870,030
Kitchen Staff 0.00 0.00 0.00 $55,457 SO
Clerical Support 12.00 10.00 2.00 $64,910 $129,820
Support Sub-Total 12.00 10.00 2.00 $129,820

Total All Positions | 149.16] 47.44 101.72] [ $9,999,850

. Total Existing  New ~ Total
Classification Positions Positions -~ Positions Cost New Cost

Captain 1.00 1.00 0.00 $188,402 S0
Sergeant 8.13 3.00 5.13 $117,000 $600,210
Lieutenant 2.00 1.00 1.00 $145,000 $145,000
Deputy 137.29 32.44 104.85 $98,000 $10,275,300
Sworn Sub-Total 148.42 37.44 110.98 $11,020,510
Kitchen Staff 2.00 0.00 2.00 $55,457 $110,914
Clerical Support 13.00 10.00 3.00 $64,910 $194,730
Support Sub-

Total 15.00 10.00 5.00 $305,644

Total All
Positions

163.42
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The Optimal Staffing Model, which can be implemented by action of the Board of
Supervisors based on available funding and favorable economic conditions. Project
One (Housing Units) is expected to need 148.42 sworn staff, with 37.44 existing sworn
positions dedicated from existing staffing allocations, to increase the level of staffing
from the Initial Staffing Model to maintain adequate safety and control of the mental
health and high security functions of the new maximum and medical housing units.
[Clerical support staff will additionally add to the staffing need with 13 clerical staff, with
the use of 10 existing clerical positions, for a total new position allocation of 3 clerical
staff positions. Kitchen staffing with this long-range model will include 2 new kitchen
staff. The expected full obligation to provide for 115.98 new positions for Project One
and Project Three will be $11,326,154 for all positions.

Analysis of Operating Costs

As previously reported relating to the Public Safety Center Jail Expansion, the cost to
operate and staff the additional 456 beds and associated facilities is considerable. As
directed by the Board of Supervisors, staff has completed preliminary estimates
associated with operating these new facilities.

Two estimates were prepared for occupancy and operations of the facility in Fiscal Year
2017-2018 using the Initial Model and Optimal Model for cost estimating. In each
model, costs including staffing, utilities, maintenance, contracted jail medical services,
bedding, inmate clothing, and various other costs were factored into staff's analyses.
As previously reported, the County has no obligation to immediately operate or staff the
new facilities, a phased opening of the AB 900 Phase Il Jail Expansion Project will be
based on the County's fiscal recovery and the annual appropriations by the Board of
Supervisors. In the Staffing section of this report, a more detailed analysis of staffing
costs is provided. The total estimated cost including both sworn/non-sworn staff in
today’s dollars range from $13.3 million in the Initial Model and $14.6 million in the
Optimal Model as outlined in the chart below:
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Initial Year1 | OPtimal
Year 1
Sworn Staff $9,870,030 | $11,020,510
Support Staff - $129,820 $305,644
e}
Maintenance Staff § $300,709 $300,709
Contracted Medical %” $1,800,000 | $1,800,000
[-T¢]
Utilities/Maintenance Supplies 8 $639,352 $639,352
Food $359,525 $359,525
Clothing/Laundry
Sub-Total - Ongoing $13,099,436 $14,425,740
n
(V]
(7]
=
Q
Q.
Beds & $25,100 $25,100
V]
Inmate Uniforms/Linen |_§_ $100,000 $100,000
Misc. Costs g $17,500 $17,500
Clothing/Laundry $49,932 $49,932

Sub-Total - One-Time

Total

Note: The current project delivery schedule indicates Fiscal Year 2017-2018 would be the first

full fiscal year operating the new facilities.

$192,532 $192,532

$13,291,968 $14,618,272
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Long-Range Modeling of Operating Costs

The Long-Range Model has been updated to project the full operational costs.
Strategies will be considered for a phased opening. Community Corrections Plan
(CCP) funding and the use of one-time funding of $3.0 million set aside in the adoption
of the 2013-2014 CCP Plan will be instrumental for opening. Labor costs and other
factors will influence the actual budgets, and by opening the new facility, the strategy for
a phased opening including transfer of existing detention resources to ensure the safest
detention of the inmates in custody.

Budget Summary Table

Finally, the Board of Supervisors is requested to authorize the Project Manager to
submit a revised AB 900 Budget Summary Table. The budget summary that was
submitted on August 16, 2013 totaled $89.5 million as outlined below. Although the total
project budget remains $89,500,000, there is one allocation change recommended for
approval.

The August 2013 Budget Summary Table included $4,487,000 to fund administration
and staffing costs through construction completion. The Project Manager requests to
make a technical adjustment to the Budget Summary Table and to reduce county
administration by $400,000 and to reallocate those appropriations totaling $400,000 to
Transition Planning. The Sheriff's Department plans to assign one Transition Sergeant
throughout programming, design, and construction of the new facilities. The Sheriff's
Department will assign two deputies for two years and two additional deputies for one
year to develop policies and procedures, arrange supplies and services, and manage
the transition to the new facilities as outlined in the chart below:

Budget Summary Table
As of 10.22.2013
STATE CASH IN-KIND

INE TOTAL

. ITEM REIMBURSED MATCH MATCH OTA
1. Construction 75,250,000 75,250,000
2. Additiona! Eligible Costs 535,000 535,000
3. Architectural 3,493,000 0 3,493,000
4, Construction Management 1,257,000 2,808,000 4,065,000
5. CEQA 59,000 $9,000
6. Audit 39,000 39,000
7. Site Acquisition 500,000 500,000
8. Needs Assessment 222,000 222,000
9. County Administration 4,087,000 4,087,000
10. Transition Planning 1,200,000 1,200,000
11. Real Estate Due Diligence 50,000 50,000
TOTAL ELIGIBLE PROJECT COST

$ 80,000,000 | $ 3,402,000 $ 6,098,000 | $ 89,500,000

PERCENT OF TOTAL 89.39% 3.80% 6.81%
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The revised Budget Summary Table more accurately shows the costs within the totals
previously approved for project expenses and represents no increase of costs to the
required County match.

Construction Management Plan

The County has designated the Chief Operations Officer / Assistant Executive Officer as
the Project Manager. All work shall be performed under the general direction of the
Project Manager. The Project Manager has designated the County’s Capital Projects
division to handle the day-to-day management of the Project. Capital Projects’ staff is
comprised of a combination of County employees and Personal Service Contractors.
The County will also be hiring an independent Professional Construction Management
firm to support the Capital Projects team members. The Construction Manager will
provide assists in design management, construction management, and post-
construction management activities as outlined in the Construction Management Plan.
(Attachment 3, Construction Management Plan)

Schedule

Today's action by the Board of Supervisors is a significant step forward in the
construction of the Public Safety Center Expansion Project. The Project Manager is
seeking to issue a Request for Statement of Qualifications over the coming months.
Additionally, with today’s action the Board of Supervisors will have reviewed the
Operational Statement, Preliminary Staffing Plan, Operating Costs Analysis and
Construction Management Plan. All of these documents will be transmitted to the Board
of State and Community Corrections (BSCC), Department of Finance, California
Department of Corrections and Rehabilitation (CDCR) and State Fire Marshal as a
requirement of AB900 Phase |l

Upon receipt from the State, the Project Manager will return to the Board of Supervisors
with a request to approve the Project Development and Construction Agreement
(PDCA) and BSCC Agreements in November 2013. Shortly thereafter, the Project
Team will coordinate with the Department of Finance for finalization and approval of the
PDCA and BSCC Agreements by the State Public Works Board in December 2013. In
January 2014, the State Public Works Board will be asked to review and approve the
County's agreements, budgets, cash flow, cost estimates, performance criteria and
concept drawings for Project One and Project Two, Request for Proposals (RFP) and
project schedule.

In January 2014, the State Pooled Money Investment Board (PMIB) is anticipated to
consider approval of the loan request for Projects One and Two in the total AB900
Phase Il award amount of $80 million. The Department of Finance will be then
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requested to approve the County RFP for design-build construction of the projects. The
Project Manager expects to release the RFP for all three projects in January 2014, with
proposals due for Project Two in March 2014 and proposals for Projects One and Three
due in April 2014. Staff will return to the Board of Supervisors beginning in April 2014 to
commence a conditional award on Project Two, and again in May 2014 for conditional
award of Projects One and Three. As a prerequisite to commencing final design and
construction activity, the State Department of Finance will approve the Board’s
conditional awards of both Project One and Two.

Construction completion is anticipated in 2016. Construction of the projects will have a
significantly positive impact in terms of construction-related employment locally and off-
site and result in a considerable public safety improvement.

Tasks and Timeline

Fall 2011 » AB109 (Corrections Realignment) goes into effect October 1, 2011

Winter 2012 = Stanisalus County applies for and receives conditional award of $80 million AB 900 Phase Il
funding

Summer 2012 CEQA Notice of Determination is filed

State Public Works Board approves Scope of the Project
Architectural team is hired
Schedmatic Design is submitted to State BSCC and State Fire Marshal for review
Site development "Neighborhood" Plan approved by the Board of Supervisors
Public Safety Center site due diligence is completed
Performance Criteria and Concept Drawings, Operational/Staffing Plan submitted to State
Agencies
» Request for Statement of Qualifications for Design-Build Contractors issued
= Board of Supervisors reviews Project Delivery and Construction Agreement and related
Agreements (Ground Lease, Right of Entry)
* Possible Scope change to increase Project One capacity from 386 to 480 in the maximum
security housing units
Spring 2014 » Request for Proposals is issued to pre-qualified contractors for Projects One, Two and
Three
s Evaluate Design-Build proposals for Project Two and recommend award of contract to the
Board of Supervisors
Summer 2014 * Short-List Design-Build proposals for Projects One and Three and recommendation of
award to Board of Supervisors
* Completed construction drawings submitted to State agencies for review and approval for
Projects One and Two.
Winter 2015 »  Completed construction drawings submitted to State agencies for review and approval for
Project Three

Fall 2012
Summer 2013

Fall 2013

Summer 2015 * Final construction of Project Two completed

Fall 2015 * Occupancy of Project Two/Day Reporting Center

Fall 2016 »  Final construction of Projects One and Three complete
Winter 2017 = Qccupancy of Projects One and Three

FY 2017-2018 First full year of occuancy
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POLICY ISSUES:

All of the actions in this item will advance the Board of Supervisors’ priority to strive for
A Safe Community by increasing detention capacity to meet projected needs and
minimize use of alternatives to incarceration for potentially dangerous criminals.

These actions also support the Board's priority to provide Efficient Delivery of Public
Services in pursuing State funds by leveraging limited County resources effectively.

STAFFING IMPACTS:

On June 18, 2013, the Board of Supervisors approved the jail staffing plan for transition
services necessary during the design and construction of the Public Safety Center
Expansions and jail construction projects at the site. As previously reported relating to
the Public Safety Center Jail Expansion, the cost to operate and staff the additional 456
beds and the associated facilities is considerable. Staff anticipates using a flexible
implementation strategy to maximize all available tools and resources, including staffing
that will allow the County to safely house inmates within appropriately secure facilities.
Upon construction completion, the staffing and transition to the new jail facilities will be
phased based on the County's economic recovery. AB 900 Phase Il funding includes
the provision that the County is not obligated to fully staff the new facilities upon
opening.

The first full year of operations is projected to be the 2017-18 fiscal year. Project One
(Housing Units) are expected to need 137.16 sworn staff, with 37.44 existing sworn
positions dedicated from existing staffing allocations, to maintain adequate safety and
control of the mental health and high security functions of the new maximum and
medical housing units. The Sheriff's Office recommends the closure of the Inmate Work
Quarters (IWQ) at the Downtown Men’s Jail to facilitate a transition of jail staff and
inmates into the modern and safe Project One. Clerical support staff will additionally
add to the staffing need with 12 clerical staff, with the use of 10 existing clerical
positions, for a total new position allocation of 2 clerical staff positions. The expected
General Fund obligation to provide for 101.72 new positions for Project One and Project
Three will be $9,999,850.

Sheriff's Office staff has also taken into consideration the additive alternative scheme
for up to two 240-bed maximum-security housing units, for a total of up to 552 beds with
a net increase of up to 96 beds from the expected figure estimated for the additional
staffing cost within Fiscal Year 2016-2017.

Jail medical services are currently supported by a contract with California Forensic
Medical Group (CFMG), is expected to increase in cost to meet the inmate demand at
the Public Safety Center with the construction of additional beds in the County Jail
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system for a projected cost of $1,800,000 beginning in Fiscal Year 2016-2017. General
Services Agency staff will provide maintenance services for the facilities to be
constructed with the Public Safety Center Expansion Project. It is anticipated that there
will be a need for 1.47 (full time equivalent) FTE staff for Project One and .49 FTE for
Project Three will an anticipated annual maintenance cost exposure of $270,881 for
maintenance staffing and $96,207 for estimated services and supplies.

The inclusion of Project Two, Programs/Day Reporting Center, is in the State Project
Scope will provide alternatives to incarceration. The Day Reporting Center will use a
staffing model that incorporates existing staff from the Probation Department with 9
Probation Officers and 2 clerical staff to be relocated from the Interim Day Reporting
Facility at 801 11" Street, Modesto. Behavioral Health and Recovery Services (BHRS)
will use 12 existing staff that will be relocated from the Interim Day Reporting Annex at
825 121" Street, Modesto. Funds are currently approved for the Day Reporting Center
using Community Corrections Partnership (CCP), Assembly Bill (AB) 109, Senate Bill
(SB) 678 and SB 105 funding. Five funding sources for BHRS include Assembly Bill
(AB) 109, Substance Abuse Prevention and Treatment (SAPT) Block Grant, Mental
Health Services Act (MHSA) revenue, Medi-Cal revenue and 1991 Realignment Funds.
General Services Agency staff will provide maintenance services for Project Two. ltis
anticipated that there will be a need for .15 (full time equivalent) FTE staff for Project
with an anticipated annual maintenance cost exposure of $21,069 for staffing and
$9,773 for estimated services and supplies.

CONTACT PERSON:

Patricia Hill Thomas, Chief Operations Officer. Telephone: 209-525-6333

AITACHMENTS AVAILABLE
FROM YOUR CLE



THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS
STATE OF CALIFORNIA

Date: October 29, 2013 2013-553
On motion of Supervisor O’Brien Seconded by Supervisor Monteith
and approved by the following vote,
Ayes: Supervisors. O’Brien, Withrow, Monteith, De Martini and Chairman Chiesa
Noes: Supervisors: None
Excused or Absent: Supervisors: _ None
Abstaining: Supervisor. None

item# _B:zll .o

THE FOLLOWING RESOLUTION WAS ADOPTED:

Approval for the Operational Program Statement including the Preliminary Staffing Plan and
Operating Cost Analysis for the Public Safety Center Expansion Project (AB 900 Phase lII) for
Project One (Housing Units/Mental Health) and Project Two (Day Reporting Center) and
County Funded Project Three (Intake, Release and Transportation)

WHEREAS, on December 13, 2011, the Board of Supervisors authorized the submission of an
application for funding for Assembly Bill 900 Phase Il Public Safety and Offender Rehabilitation
Services Act of 2007 funding for urgently needed jail facilities; and,

WHEREAS, on March 9, 2012, the County of Stanislaus received notification of award by the
Corrections Standards Authority (now Board of State and Community Corrections) of award of
$80,000,000 in State Local Jail Construction Assembly Bill 900 Phase Il funding; and,

WHEREAS, on June 5, 2012, the County of Stanislaus Board of Supervisors accepted the conditional
award of $80 million from the State of California Corrections and Standards Authority (now Board of
State and Community Corrections) under Assembly Bill 900 (AB 900) Phase |l Jail Financing Program
for the construction of portions of the Stanislaus County Public Safety Center Expansion/Jail
Construction Project; and,

WHEREAS, on September 11, 2012, the State Public Works Board approved Stanislaus County’s
project scope summary, project schedule and project costs; and,

WHEREAS, on August 27, 2013, the Stanislaus County Board of Supervisors approved and authorize
the Project Manager to submit the design-build schematic design drawings for the Public Safety
Center Expansion Project (AB 900 Phase ) to the Board of State and Community Corrections, State
Fire Marshall California Department of Corrections and Rehabilitation and Department of Finance;

and,
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WHEREAS, on September 6, 2013, the Project Manager delivered design-build schematic
design drawings, including an Operational Program Statement consistent with Title 24 of the
California Code of Regulation, Section 13-102(c)(3) for State review of Project One (Housing and
Medical/Mental Health); Project Two (Day Reporting Center) and Project Three (Intake, Release
and Transportation) as prepared by the HOK/LDA Design Team to the Board of State and
Community Corrections, State Fire Marshall California Department of Corrections and
Rehabilitation and Department of Finance; and,

WHEREAS, on October 29, 2013, the Stanislaus County Board of Supervisors authorized the
Project Manager to submit Performance Criteria and Concept Drawings for State review of
Project One (Housing and Medical/Mental Health); Project Two (Day Reporting Center) and
Project Three (Intake, Release and Transportation) as prepared by the HOK/LDA Design Team
to the Board of State and Community Corrections, State Fire Marshall California Department of
Corrections and Rehabilitation and Department of Finance; and,

WHEREAS, on October 29, 2013, the Stanislaus County Board of Supervisors reviewed the
Operational Program Statement, including Preliminary Staffing Plan and Operating Cost
Analysis, for the Public Safety Center Expansion Project (AB 900 Phase Il) for Project One
(Housing and Medical/Mental Health); Project Two (Day Reporting Center) and Project Three
(Intake, Release and Transportation) consistent with Title 15 of the California Code of
Regulations, Section 1750.1.

NOW, THEREFORE, be it resolved that the Stanislaus County Board of Supervisors does hereby
approve the Operational Program Statement, including the Preliminary Staffing Plan and
Operating Cost Analysis for the Public Safety Center Expansion Project (AB 900 Phase ) for
Project One (Housing and Medical/Mental Health); Project Two (Day Reporting Center) and
Project Three (Intake, Release and Transportation) consistent with Title 15 of the California Code
of Regulations, Section 1750.1.

NOW, THEREFORE, be it further resolved that the Stanislaus County Board of Supervisors does
hereby authorize the Project Manager to submit the performance criteria and concept drawings,
Operational Program Statement, Preliminary Staffing Plan and Operating Cost Analysis to the
Board of State and Community Corrections, State Fire Marshall California Department of
Corrections and Rehabilitation and Department of Finance for the Public Safety Center
Expansion Project (AB 900 Phase I).

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk
Stanislaus County Board of Supervisors,
State of California

W W{,/WO File No.




