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ND CONSTRUCTION AGREEMENT

LOCATE]) IN

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT {this
‘Agreement”) is entered into as of MO y R ¥

among the STATE PUBLIC WORKS BOA
tity of state

O

<

OF THE STATE OF CALIFOEN
overnment of the State of California (th

; L8
STATE AND COMMUNITY CORRECTIONS OF THE STATE
“BS’) an ent1ty of state governrnent of the State, and the COUN

Agreeent the Board, the Department the BSCC and the Parti
collectively as the “Parties,” and individually as a “Party.” T
BSCC are referred to collectively herein, as the “Agencies”

approved b
Code (the ¢

Regulations Title 15, Division 1, Chapter 1,
eement and other agreements relating to this

and the 4 artlc:lpatmg County 1ntend to enter a nght of Entry for Construction and Operation (the
“Right of Entry™) in substantially the form attached hereto as Exhibit C concurrently with the
execution of the Ground Lease authorizing the Participating County to enter the Site for the
purpose of constructing the Project on the Site and for operation of the Project upon substantial
completion of construction (the Site and the Project, collectively, the “Facility”), as more
particularly described herein; and

WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
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nd t 1 intend to enter into an
1 'g w1th BSCC’s rules and regulat1ons concernmg jail construction
NAME] Financing Program (the “BSCC Agreement”); and

Participating County, with the consent of the Board] ind the D
agreement to ass1st in co
for the

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

Bvide for the
Board that the

@“ of the
eéf in accordance with

uthoxjgwajj"g by the Board of actions to &
5 ieiit 138 -] shall have cerf

i d¢ pursuant to Sections 16312
and 16313 of the California Government Code oney Investment Board loans),
! € al Fund loans), and/or any other
appropriate source in an amount or amounts, w. ¢ aggregate do not exceed the Maximum

State Financing (as hereinafter defined);

WHEREAS, the agent for sa ' bonds is the State Treasurer; and

WHEREAS
the Site Lease, i
Facility to
payments~

ittt

whereby the EL__ ; o ()]
Participating County, as sublessee (thc
maintenance; and

Facﬂltv Sublease”) for its use, operation and

WHEREAS, in the event the Board is unable to issue the Bonds iQ {jnanpe the PI‘OJGCt
and the Interim Loan has been provided, the 2 OR BSCEY]
a sufficient amount of its annual support appropriation fo repay the Intenm Loan and any other
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interim financing costs associated with. the Interim Loan.

NOW, THERETFORE, 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 Acknowledements and A

(a)  The Parties hereto acknowledge and agree that
Board to request the Interim Loan and the issuance of the Bonds by
upon, among other things, the promise of the relevant Parties t
their respective obligations, as applicable, under the Site Leas
Sublease, a Tax Agreement and Certificate in a form satisfa

¢liver and perform
" Lease, the Fac1hty

the Bonds (the “Continuing_ Disclosure Agreement™) @nd all related certificates, agreements or
other documents, including an indenture and sufifenténtalsndenture, if any, authorizing the
Bonds that the Chair or Executive Director of r a duly authorized designee thereof
may deem necessary or desirable to eff ‘sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Ex ' cility Lease, the Facility Sublease, the Tax
Certificate and the Continuing Disclgsure ent, are coliectively referred to herein as the
“Bond Documents.”

(b)  The Pafd cCopt,
applicable to them, all term rovisions, conditions, and commitments of this Agreement the
Project Documents (as |
documents, and that they
the issuance of the#

acknowledg Sroject is subject to approval and over31ght by the Board and the State
imance (“Finance™) consistent with the policies and laws governing the
jState capital outlay appropriation,

e11g1b111ty for Project ﬂnancmg pursuant to the B DGR El
Program is subject to and contingent upon the following approvals, consents and actions by the
Board and Finance;

(a) A determination by the Board that the Site meets the standard

requirements for a site being leased in connection with the issuance by the Board of its lease
revenue bonds;
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(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard)
Match (as hereinafter defined) and any associated security or terms related thereto has been
be compatible with the financing of the Project pursuant to the
'} 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 [
accordance with such Project scope, cost and schedule established by the Board,

capital outlay process;

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

minary Plans for the

(e) Both the Board and Finance have approyfed
ite chitectural floor plans,

Project. As used herein “Preliminary Plans” shall mean g
elevations, outline specifications, and a cost estimate

(£ Finance has approved
authorized the Partictpating County to pro
of the Project. As used herein “Worlisy
specifications showing and describi
mechanical, electrical, civil enging ing, and ladscaping systems to the degree necessary for the
purposes of accurate bidding :
project;

kmg Drawings for the Project and
o?cltlng competitive bids for construction

(g)

certification required b
certification the

] of the California Government Code, which
| intends to provide upon satisfaction of the

wal and customary opinions and certificates delivered in connection with an issnance of
lease revenue bonds by the Board,; and

G4) The sale of the Bonds.

1.3 Lease Revenue Bond Financing. State financing
for the | 3 AE] Financing Program is predicated on the Board’s ability to
issue Bonds for the Prcgect T he Board acting in good faith, intends to authorize the request for
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the Interim Loan and, subject to approvals, consents, and actions set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonable and good faith efforts to assist in
gaining assurance that the Site, the Project, the Participating County’s ultimate use of the Project
and the Cash (hard) Match (as hereinafter defined) are developed and implemented in such a way
to facilitate the financing of the Project through the issuance and sale of the Bonds.

Prior to the Board’s auth0r17at10n to request the Interlm Loan the

& of the California Govemment

%

not be obhgated to issue Bonds for the Project or authorlze the Inte
Board’s good-faith determination that such financing is not feasj

site for lease revenue bond financing, local funding that jg inctmpdtible with the issuance of
lease revenue bonds by the Board, adverse market genGitions adverse outcomes to legal
challenges, inability to obtain access to the financial #hability to obtain reasonable
rates, inability to receive opinions and certificates cu. ily delivered in connection with the
i sftate of affairs that would make it
objectively infeasible or 1nappr0pr1ate for 1he B 0 e Bonds or authorize the Interim Loan

request.
In the event the Board determin it ignot feasible or apprdpriate to issue Bonds or to
authorize the Interim ILoan request, th ficipating County is not entitled to receive the

Mammum State F1nanc1ng (asher er defined) or other State funding for the Project, and
¢ tate for any Project costs. However, in the event the
,to,ﬁnance,,. the Project and the Interim Loan has been

work with the Partlclpatmg County to obtain such consents and approvals, and to prov1de such
documents to the Board and Finance, as applicable,

1.5 Representations and Warranties of the Participating County.

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

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

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

(d) The execution and delivery of this Agreement on
Participating County will bind and obhgate the Participating County to the vided by
the terms hereof. '

(e) There exists no litigation or other proceed ing® or threatened
against the Participating County that, if determined adversely, ;
affect the ability of the Participating County to consummate iétions contemplated
hereby or to perform its obligations hereunder.

$3)] The execution and delivery of th and the Ground Lease, the
Right of Eatry, the BSCC Agreement and the Fac ty Sublease, the consummation of the
transactions herein and therein contemplated and, et of or compliance with the terms
and conditions hereof and thereof, will not cofiflict With 5t constitute a violation or material

breach of or default {with due notice or th t
administrative rule or regulation, or any icabl®, cotirt or administrative decree or order, or any

g, Count§is a party or by which it or its properties are
%“m the creation or imposition of any lien, charge or
ppon any of the property or assets of the Participating

consequences that Wou ”“ adversely affect the consummation of the transactions
contemplated by this Agi ent, the Ground Lease, the Right of Entry, the BSCC Agreement or
“Ege financial condition, assets, properties or operations of the

Agre ent to be bound hereby, to consummatc the transactions oontemplated hereby and to
porformy s obligations hereunder.

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

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

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

1.7 Representations and Warranties of the

power to enter into this Agreement to be bound ereby, to cons
contemplated hereby and to perform its obligations hereunder.

hlsAgreement on behalf of the
ipowered to do so.

litigation or other proceeding pending against the
< | A ice of process having been accomEhshed) that, f
detenmned adversely, would mate a ‘Depaitmentorthe
iBSCC to consummatey the
hereunder. A

exceution and delivery of this Agreement and the Ground Lease, the
e Lease, the Facility Lease, the BSCC Agreement and the Facility

rhation of the transactions herein and therein contemplated and the
ar Sgmpliance with the terms and conditions hereof and thereof, will not conflict
nstlte a Vlolatlon or breach of or default (with due notlce or the passage of time or

encumbrance might have eonsequences that would matenally and adversoly 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 :
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1.8  Compliance with Terms and Conditions of the Project Documents. The Parties
agree to comply with all terms and conditions relating to the respective Party of this Agreement,

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

inconsistency between that document and another document or doc i
other provisions of this section, such provision shall control. %

1.10  Indemnity. As required by Section fI

Government Code, the Participating County hereby agreds. to Igde mnify, defend and save
harmless the State, including but not limited to the Bohrdf, epatimient] and the BSCC, and

each of their respective officers, governing me
subcontractors, consultants, and agents (collecti
losses arising at any time out of the acquisition,
and occupancy of the Project. The Partipa o

indemnity or defense where the claim ariS@g.out of; the act1ve neghgence or willful misconduct of
the Indemnitees. These obligations shall s

_ irectors, ofﬁmals, employees,
i ”) for any and all claims and

1.11  Assignment or

sold, mgaged pledged ass1gned or transferred by the Parties thereto by voluntary act or by
operation of law or otherw1se prov1ded however thal the Facility may be subleased in whole or

be unreasonaly withheld, and, provided further that, any such sublease shall be sub_]ect to the
following conditions:

(1) Any sublease of the Facility by the Participating County shall
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] and the Board under the Facility Sublease, including, the right to re-enter and re- let the
Fac1hty or terminate such lease upon a default by the Participating County; and

{I or the
Board, the Participating County shall furnish the § e ], the
Board and the State Treasurer with an opinion of nat10nally~recogmzed bond counsel acceptable
to the Board to the effect that such sublease will not, in and of itself, cause the interest on the
Bonds to be included in gross income for federal income tax purposes.

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

1.12  Relationship of the Parties. The Parties hereto acknowt ad afree that, to the

(except as expressly provided herein), representai
Agencies. The Participating County shall not
the Agencies to, any contract, agreemen
obligation, which has not been approved®
Agreement is for the sole and exclysi
successors and assigns, and no th1 pagty (incliiding without limitation the owners of the Bonds)
is intended to or shall have any reunder.

, member or joint venturer of the
Or on behalf of the Agencies, or subject

reement. This Agreement shall commence on the Effective Date and
#later of (1) completion of the construction of the Project or (ii) if the
<, execution and delivery of the Facility Sublease, unless terminated carlier

Termination of Asreement.

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

following occurs;
(i)  The Participating County’s breach of a material term of this

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

(i)  Substantive altcration of the Board approved scope, cost or
schedule for the Project as set forth in Exhibit A without the prior written approval of the Board,

(iiiy  Failure to execute the Ground Lease or the Right of Entry;,

(1v) Failure to prowde the Partlclpatmg County FUIldll’l
the Participating County is a party;

(v)  In the event the Board determines the Pai
longer eligible for Project financing under the §
as set forth in section 1.2 hereof; or

(vi)  Termination of the BSCC
Section C of the BSCC Agreement.

of the following occurs:

{ material term of this Agreement, any

(i) The State’ :
fined in the BSCC Agreement) provided the

Project Document or any Applicable La
State has not cured such breach in g ﬂlf’ﬁfespect ;
which cure period may be extendéhfoi-a reasonable time with the consent of the Participating
County if the State demonstrat€s® ch additional time is required to cure such breach in a
nab @&mdnner;

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

: Agreement. The Parties may terminate this Agreement by mutual
agréggicnt. The Agencies agree to terminate this agreement in the event that the Participating
Count¥adetermines it cannot proceed with the Project after initial construction bids are received,
but before any construction contract is awarded.

(d)  Notice of Termination. Prior to terminating this Agreement under the
provisions of this Article 2, the Parties shall provide to each other, as applicable, at least
thirty (30) calendar days written notice, stating the reason(s) for termination and effective date
thereof.

()  No Impairment. Nothing in this Article 2 in any way alters or limits the

10
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|

|

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

ARTICLE 3

COST SHARING OF THE PROJECT

3.1 Financing Eligibility of the Project.

(a) General. Subject to the terms and provisions hereof, the
and construction of the Project shall be shared by the State and the Participati;
State providing financing up to a maximum of &= = =
(“Maximum State Financing”} and the Participating County prov1d1ng
hereinafter defined) funding and the In-Kind (soft) Match (as hef
(collectively, the “Participating County Funding” and together wi

fined) funding
pating County-
he Maximum State
rd may provide all or a
scretion as set forth herein.
) @ the proceeds of the Interim
Loan, and the proceeds of the Bonds. If Bonds are isstied andésold the proceeds will be used to
repay the Interim Loan and to provide additiona} g.for the Project as appropriate. If the
Bonds are issued and sold, in no event or ¢ e shall the State or the Agencies be

cement or any other Project Document

any amount in excess of the Maximum St5] ng.
(b) Cash (hard)Maich. ect to all terms and provisions of this
Agreement, the Participating Co frees to appropriate and spend cash (hard) matching funds

crAgreement (“Cash (hard) Match™). Exhibit E-1 is a

¢ related thereto as approved by the Agencies, which detail

and any associated secydi
emed sufﬂcient by the Board to determine that the use of such funds

and assurance of has be

indhcing Program. Any modifications to the source or sources of the
Jthe associated security and terms related thereto as described in
proved by the Agencies. The Participating County shall ensure that all
is encumbered prior to Finance approval of proceeding to bid the
tract (as hereinafter defined).

= 3

s (¢)  In-Kind (50ft) Match. Subject to all terms and provisions of this
Agreemnt the Participating County agrees to provide in-kind (soft) match for the Project as
provided in the BSCC Agreement (“In-kind (soft) Match™). The Participating County has
provided in Exhibit E-2 a detailed description of the In-kind (soft) Match for the Project as
approved by the Agencies. Any modifications to the In-kind (soft) Match as described in
Exhibit -2 must be approved by the Agencies.

3.2  Excess Project Costs. In no event shall any Project scope, cost, budget or
schedule changes be authorized by the Participating County which would cause the amount of

11
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Total Project Costs to be exceeded unless the Participating County covenants to fund such excess
with lawfully available funds and the Participating County first obtains the consent of the
Agencies. The Participating County is solely responsible for any and all cost, expenses or fees of
the Project which exceed the Maximum State Financing and the Participating County covenants
to use its best efforts to promptly appropriate sufficient amounts to cover such cost, expenses or
fees. The Participating County waives any and all claims against any of the Agencies or the
State in the event that Total Project Costs exceed the amount initially established by the Board.

shall be shared by the State and the Participating County on a pro rata b
percentage of the total amount of Project costs financed by the State and't
Funding, respectively. However, in no case may savings be applied
that would (1) result in the State providing financing for activiti
construction costs; or (2) result in the Participating County coriri
of Total Project Costs required by the Applicable Laws. 4

igipating County
ti€ipating County

4.1 The Project. See Exhibit A
the Project, including a narrative descripfi®
and a schedule for completion of design an

gscH
i¢ Project, budgeted costs related to the Project
fuction of the Project.

42  Modification of P \ cope, Cost or Schedule. No substantial change or other
substantial modifications to the cope, cost or schedule may be made by the Participating
County without prior writteti, permission of Finance and recognition by the Board (“Scope
Change™). Minor modificati
recognition, but must be
forth in the BSC

. Without limiting the foregoing,
IBSCC, and the {ENE S 3SUCH] shall in
the Board upon any of the following events or circumstances that may

turn notify P
consti’ru

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

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

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

12
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Exhibit A

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

further that, for purposes of the immediately preceding clause (a) angd
particular change is minor it will discuss the appropriate characterizat
SCC. :

Participating County covenants to fund such excess with lawTil vailable funds and with the
consent of the Agencies and so appropriates such fund ‘

as the Project. The
design and construéis
Project. The i

unty shall cause the design and construction of the Project to be
Jairements, limitations, and other terms of this Agreement, the other
ie Law and all Applicable Laws. The Participating County shall also

2 Procurement and Enforcement of Construction Contract, The Participating
County ¥8hall follow and adhere to all pertinent bidding rules and policies applicable to
Participating County capital projects of this type and size. If there is an ambiguity as to the
applicability of certain contracting rules and/or policies to the Project, the Participating County
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general
construction contract (the “Construction Contract™) between the Participating County and the
contractor selected by the Participating County.

5.3  Completion of the Project. The Participating County acknowledges it is obligated

13
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to undertake and complete the design and construction of the Project in compliance with all of
the applicable terms and conditions of the Project Documents and the Participating County
agrees to use its best efforts to cause the completion of design and construction of the Project in
compliance with the applicable terms and conditions of such documents. The Participating
County agrees to complete the Project in accordance with this Agreement and consistent with the
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may be modified with the approval of Finance and the recognition of
the Board.

54  Project Access. To the extent not inconsistent with the Bond Dogu
times during demgn and construction of the PrOJect and after final completion the

Project, as well as construction on the Site, including all tests and inshietion ating to design
or construction of the Project.

5.5 Insyrance.

unt equal to one hundred percent (100%) of the then
xcluding the replacement cost of the unirnproved real

‘one loss), “and (11) earthquake ‘insurance (1f such insurance is
from reputable insurance companies at a reasonable cost) on any
{ the Project in an amount equal to the full insurable value of such
f the attrlbutable port10n of the Interim Financing, whichever is less

‘a' explosmn, wmdstorm, riot, aircraft, vehicle damage, smoke, vandahsm and malicious
hiéf and such other hazards as are normally covered by such endorsement.

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

(i)  Requirements after construction completion. The Participating County, at
its own cost and expense, shall secure and maintain or cause to be secured and maintained from
an insurance company or companies approved to do business in the State and maintain after
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completion of construction and/or when placing the Project in operation, the following insurance
coverage for the Project:

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

b. By signing this Agreement the Participating Co

C. Auto insurance (written on IO p
equivalent) with a limit of not less than one million dollars (
insurance shall include coverage for all “owned,” “hired” and “nén
for any auto.

r occurrence. Such
” vehicles or coverage

~ (iii)  Additional Insureds icfpating oty agrees that the Board]the

(iv)  Insurance Certific and all insurance policies related to the Project
shall name the Board and the } EEY

effect.

| )
Participating County
commercial insurasg

and mamlam 'or canse to be procured and mamtamed (1) property easualiy 1nsurance in an
amount equal to one hundred percent (100%) of the then current replacement cost of the Project,
exeludlng the replacement cost of the unlmproved real property constituting the Site (except th t

and (11) earthquake insurance (1f such insurance is avallable on the open malket from reputable
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insurance companies at a reasonable cost) on any structure comprising part of the Project in an
amount equal to the full insurable value of such structure or the amount of the attributable
portion of the Interim Financing, whichever is less(except that such insurance njlay be subject to
a ds deduct1ble clause not to excee thot For twe il

for any one loss). The extended coverage endorsement
shall as nearly as practicable, cover loss or damage by explosion, windstorm, riot, aircraft,
vehicle damage, smoke, vandalism and malicious mischief and such other hazards as are
normally covered by such endorsement. The property casualty insurance shall be iy a form
satisfactory and with carriers which are acceptable to the Board.

{c) Disposition of Insurance Proceeds. The Participating Count e and
acknowledges that the Board, in its sole discretion, may elect to use the p;
procured pursuant to this Agreement to repay the Interim Loan and rel I
the event of (i) damage or destruction of the Project caused by the
insurance procured pursuant to this Agreement and (ii) if the Board
Loan and related costs, a.nd (111) if any msurance proceeds rema

wWered by the
e ﬂ%ﬂay the Interim

Regarding Private Use. The Participating

, fothe Facility Sublease, a form of which is attached hereto as Exhibit D, the
1 atng County will covenant not to allow any liens on the Facility.

ARTICLE 7

RECORD RETENTION.

7.1  Establishment of Official Project File. The Participating County shall establish an
official file for the Project (the “Official Project File™). The file shall contain adequate
documentation of all actions that have been taken with respect to the Project, in accordance with
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generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the pro ds of tax exempt bonds. The Participating County
will provide a copy of such file to the L 2 cpartment. OR-B8C ] upon termination of
this Agreement. The documents to be vetained shall mclude ut is not limited to contracts,
payment of invoices, transfer of funds and other related accounting records.

7.2 Preservation of Records. The Participating County agrees to protect records

adequately from fire or other damage., When records are stored away from the Participating

County’s principal office, a written index of the locatlon of records stored must be ti

des1gnees If any 11t1gat1011 claim, negotiation, audit, or other actlon
been started before the expiration of the relevant time period set fg
paragraph, the related records must be retained until the complgtiohoFthe action and resolution
of all issues which arise from it if such date is later than
year period.

8.1  Entire Agreement. This
between the Parties hereto with respg
any prior oral or written undersfand]
transactions contemplated here

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

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

8.8  Governing Law. The laws of the State shall govern this Agr ént, the
interpretation thereof and any right or liability arising hereunder. Any action or grocegdi

in the courts of the State located in the County of Sacramento. All partie
Sacramento County is not a forum inconvenience.

8.9  Compliance with Laws. At all times during the perfo ﬁls Agreement
by the Parties, they shall strictly comply with all applicable goyg :

8.10 Partial Invalidity. If any provisions/ol "thiss.Agrcement are found by any
competent authority to be void or unenforceable, suclprovision shall be deemed to be deleted
from this Agreement and the remaining provisiog$ 2
and effect.

‘receipt requested (deemed to be duly received five (5)
days after such mailing) or eemed to be received on the date sent providing that
the facsimile was properly a essectanid disclosed the number of pages transmitted on its front
nott produced indicates that each of the pages of the facsimile
acsimile number) to each of the respective Parties as follows:

State Public Works Board
915 L. §t., 9" Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739
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If to the BSCC: Board of State and Community Corrections
600 Bercut Dr.
Sacramento, CA 95811
Attention: Executive Director
Facsimile: 916-327-3317

Attentlon
Facsimile:

designated by notice given by such Party to the other Parties in, he
provided.

8.12 Force Majeure. None of the Parties shall be lials
failure resulting from (and the times for performance by the
by the duration of) causes beyond the control of, and i the Hault or negligence of, such

searthquakes, epidemics, quarantine
s, severe or inclement weather beyond

1nstrumenta11ty, significant market disruptions,
restrictions, strikes, civil commof sualties,
that usually encountered in
materials, or similar cause.

8.13  Exculpation. Nao ing anything to the contrary contained in this
Agreement, in any Bond Doe ._an

proceeds of the Intenm i or the Bonds, if any, permitted to be used for such purpose.
the Parue1pa11ng County shall not have the right to obtain payment
7 other asscts of the Agencies. The Participating County shall not
obligation of the Agencies to perform and observe the obligations
ent, or any other doeuments delivered in connectlon herewith in any

enforce the
contained in

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

[SIGNATURE PAGE TO IMMEDIATELY FOLIL.OW]
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IN WITNESS WHEREOQF, 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

COUNTY OF |

Bw:
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EXHIBIT A

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

[Include narrative description of Project per Section 4.1]

A-l
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EXHIBIT B

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

B-1
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EXHIBIT C ;

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION{TC \L 0

"0000000000001"}

C-1
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EXHIBIT D

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

D-1
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EXHIBIT E-1

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

Cash Contribution

CERTIFICATE OF THE COUNTY OF |
CASHI (HARD) MATCH FOR THE |
PROJECT

All capitalized terms not otherwise defined herein shall have the me; them in the
Project Delivery and Construction Agreement. '

WHEREAS, pursuant to BN

_ the Law the Participating County is paying a portion of the costs of the
h™) as described in Exhibit 1; and

WHER
satisfactign értatirreonditions and requirements of the Board, and the Board may in its sole,
1 , issue lease revenue bonds for the Project (the “Bonds™); and

3 %8, the interests of both the Board and the Participating County require confirmation of
facts and certain assurances concerning the Cash (hard) Match.

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

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

E-1-1
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(BY  Cash (hard) Match Is Legal and Authorized. The payment of the Cash (hard) Match
for the Project (i) is within the power, legal right, and authority of the Participating County; (ii) is
legal and will not conflict with or constitute on the part of the Participating County a material
violation of, a material breach of, a material default under, or result in the creation or imposition of
any lien, charge, restriction, or encumbrance upon any property of the Participating County under
the provisions of any charter instrument, bylaw, indenture, mortgage, deed of trust, pledge, note,
lease, loan, installment sale agreement, contract, or other material agreement or instrument to which
the Participating County is a party or by which the Participating County or its properti
otherwise subject or bound, decree, or demand of any court or governmental agenc
jurisdiction over the Participating County or any of its activities, properties or fufs
been duly authorized by all necessary and appropriate action on the part of th
Participating County, The authorized representative of the Participating.
Certificate is fully authorized and empowered to take such actionss
Participating County.

(Cy  Govermmenial Consents. The execution,
Part1c1pat1ng County of this certificate and the use of the

consummation of any transaction herein contemy
Bonds, except as shall have been obtained or ma

atch and the Project are not and will not be
ating County in any manner or for any purpose
a grant of a security interest by the Participating
Match and the Project are not and will not be mortgaged,
f the Participating County or its creditors in any manner or

(D)  No Prior Pledge. The C4
mortgaged pledged, or hypothecatedby

pledged, or hypothecated for
for any purpose and have not}
of the Participating Co 6
impede or challenge the rity, nghts and beneﬁts of the owners of the Bonds or the trustee for the
Bonds,

By:
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Exhibit 1-Description of Cash (hard) Match

County’s Cash (hard) Match for the Project will be funded from
sources: (1) , (2) _,and
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CERTIFICATE OF THE COUNTY OF {
OTHER PARTICIPATING COUNTY FUNDING FOR THE
COUNTY JAIL PROJECT

REGARDING ITS
VIE]

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

WHEREAS, pursuant to
(the “Board”) is authorized to finance the acquisition, des1gn and construcuon of

OF EAC _If__ fa0111t approy

sion 1, Chapter 1,
ction activities are

WHEREAS, the County o
proposed to build a B
project, (the “Project’ ) to be located a f
by the Participating County through fee-simple

fig County is contributing funding in addition to
“Other Participating County Funding™); and

WHEREAS, pursuant to the Law, the

WHEREAS, the intdrits of both the Board and the Participating County require confirmation of
certain facts and i

NOW, sige)
represent eby represent, warrant and covenant as follows:

Other Participating County Funding for the Project (i) is within the power, legal right, and authority
of the Participating County; (ii) is legal and will not conflict with or constitute on the part of the
Participating County a material violation of, a material breach of, a material default under, or result
in the creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
the Participating County under the provisions of any charter instrument, bylaw, indenture, mortgage,
deed of trust, pledge, note, lease, loan, installment sale agrecment, contract, or other material

B-1-4
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agreement or instrument to which the Participating County is a party or by which the Participating
County or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over the Participating County or any of its
activities, properties or funds; and (iii) have been duly authorized by all necessary and appropriate
action on the part of the governing body of the Participating County. The authorized representative
of the Participating County executing this Certificate is fully authorized and empowered to take such
actions for and on behalf of the Participating County.

(C)  Governmental Consents. The execution, delivery, and perf ce by the
Participating County of this certificate and the use of the Other Participating '
certain costs of the Project do not require the consent, approval, permissign
authorization of, or the filing, registration, or qualification with, any gov, ental atthority other
than the Participating County in connection with the cxecution, deliver, erformance of this
Certificate, the consummation of any transaction herein contemplatet
delivery of the Bonds, except as shall have been obtained or made an
effect.

(D)  No Prior Pledge. The Other Participating ; ing and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Pacti
for any purpose and have not been and will not be thefsubject
Participating County. In addition, the Other PagHetpalil
and will not be mortgaged, pledged, or hypothec;
creditors in any manner or for any purpos
of a security interest in favor of the Partié
shall not in any manner impair, impede or ¢
the Bonds or the trustee for the Bonds. "

'  grant of a security interest by the
Funding and the Project are not

nty or its creditors. The Participating County
e the security, rights and benefits of the owners of

IN WITNESS WHERE o
County has executed and deligge s Certificate to the Board on the date set forth below,
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Exhibit 1-Description of Other Participating County Funding .

be funded from FENEER 1 sources: (1) , (2)

icipating County Funding for the Project will

and (3)
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EXHIBIT E-2

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

In-kind (soft) Match

E-2-1
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