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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of Calitornia (*Council™), Administrative Office of the
Courts (1ogether, the "AOC™). and the County of Mendacino (“County™). set torth the
terms and conditions for the transfer of responsibility for tunding and operation of the
trial court tucilits commoniy known as the County Court

2. BACKGROUND

The Lockyer-lsenberg I'mal Court Funding Act of 1997, AB 233 (Escutia and
Pringic) provides tor transfer ot the primary obligation tor funding of court operations
from the counties to the State  The restructuring ot funding tor tmal court operations
accomplished by the Lockyer-1senberg Frial Court I'unding Act ot 1997 ended a dual
svstem of county and state funding of. and created a more stable and consistent funding
source for, trial court operations. The ‘I'rial Court Facilities Act of 2002 was adoupted to
provide tor the transter of responsibility tor tunding and opceration of trial court facilitics
from the counties 10 the AOC  The Parties enter into this Agrecement to implement the
provisions of the Act as it exists on the | fective Date.

3. DEFINITIONS

“Act” means the Trial Court Facilities Act ot 2002 (Government Code scctions
70301-70404) as of the Fitective Date,

“Agreement” mcans this Transicr Agreement. together with the attached Exhibits.

“AOC Authorized Signatory”™ muans the AOC’s Senior Manager, Business
Services. Grant Walker

“Building™ mcans the building on the T.and in which the Coun Faciluy is located.
all connected or related structures and improvements, and all Building I quipment

“Building Fquipment™ mcans all installed equipment and systems that serve the
Building.

“Closing™™ mcans completion ot all steps ccquired to cffect the T'ransfer under this
Agreement and the Act.

“Closing Date” mcans the date on which this Agreement and the Closing
Docunents are signed by the last of the Partics to sign them. The Closing Date will be
the same as the Fiiective Date (f this Agreement and the Closing Documents are signed
on the same day
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“Closing Documents”™ mcans the documents hsted in section 5.1 of this
Agreement.

“Common Area” mcans the arcas ol the Real Property that are used non-
exclusively and in common by, or for the common benefit ot, the AOC. County, Court.
and any Occupants. and includes (1) hallways. stainvells. elevators. escalators, and
restrooms that are not located in either Party s Exclusive-Use Area, (2) foundations.
exterior walls, load-bearing walls. support brams. exicrior windows, the roof, and other
structural parts of the Building, (3} Building Lquipment and Uulities that do not
cxclusively serve only one Party's Fxclusive-Use Area, and(4) driveways, walkways. and
other means of access over the Land and through the Building to the Court Exclusive-Use
Arca. and (5) the Otfsite Parking Arca.  The Common Arca does not include any part of
the Exclusive-Use Arca of cither Party except tor any Building Equipment that may be
located therein

“Controller” means the State Controller

“County Authorizing Document”™ mcans a copy of a ceniified resolution
cvidencing that the County has taken all steps and obtained all approsals reqguired to: (1)
authorize the County Authonzed Signatory 1o exceute this Agreement and the Closing
Documents on behalf ot the County, and (2) authorize the County to perform its
obligations under this Agreement and the Closing Documents.

“County Authorized Signatory” means the Chairperson of the County's Board of
Supervisors.

“County Exclusive-Use Area” means the 13,600 squarc feet of the tloor space in
the Ruilding. which 1s exclusively occupied and used by the County, as defined and
depicted 1in the JOA  As of the Efteetive Date, the County Txclusive-Use Area
constitutes 32.38% of the Total Lxclusive-Use Area.

“County Facilities Puyment™ means the payments the County must make 1o the
Controller with respect to the Court Facibty under Article S of the Act.

“County Parking™ mcans a total ot 10 designated parking spaces in the Oftsite
Parking Area tor use by County statt and emplovees. all of which are shown on the
parking plan attached as Exhibit *C™.

"County Parties” means the Counts. its political subdivisions. and their
respective officers. agents, and employees.

“County Services MOU" means the document titled Memorandum of
Understanding. dated Juls 19, 2005, by and between the County and the Coun. as
amended from time to tune.
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“Court” mcans the Superior Court of Calitornia for the County of Mendocino

“Court Exclusive-Use Area™ mcans the 28.407 square fect of the tloor space of
the Building, which is exclusively occupied and used by the Court and depicted on
Exhibit “B” 10 this Agreement. As of the Fitective Date, the Court Exclusive-Use Area
constitutes 67 62% ot the Total Exclusive-Use Area.

“Court Facility” means the Court Exclusive-Use Area, which includes all spaces,
fixtures, und appurtenances described in section 70301(d) ot the Act. seven rooms for
holding supcrior vourt. seven chambers for the judge of the Court, two watk-up windows,
onc room for secure holding of prisoners attending Court sessjons, and certain other arcas
required or used for Court functions. together with the non-exclusive right to occupy and
usc the Common Area. and with the right to enter, exit, pass over. and pass through the
Land as necessary 1o access the Court Facilits. A copy of a site plan depicting the
location ot the Building on the l.and and a floor plan depicting the layout of the Court
I-acilits in the Building, are attached as Exhibit “B™ to this Agreement and are turther
described in the JOA

“Court Parking™ mcans a total of & destgnated above-ground parking spaces in
the Oftsite Parking Area, scven of which are reserved for judges and one of which is
reserved for non-judicial Court staff and employees. all ol which are shown on the
parking plan attached as Exhibit *C,” which the County and the Court have agreed s
parhing of the same number, type. and convenience as made available for users of the
Court on October 1, 2001.

“Dispute” means each and cvery pending or threatened ciaim, liabilitv. hitigation,
arbitration. mediation, administrative proceeding. settlement  negotiation, or  other
dispute-resolution procceding related to the Property that. if determined adversely to the
County or the AOC, would have a Matenial Adverse Effect  An accurate and complete
list of all Disputes as of the FfYective Date s set torth in Exhibit »D"

“Effective Date” mcans the date on which this Agreement is signed by the last of
the Partics to sign.

“Environmental Law” means fedcral. state. or local laws. ordinances.
regulations. rules. statutes. and administrative actions or orders respecting hazardous or
toxic substances, wasic, or inatcnials. or industrial hy gicne.

“Hazardous Substance”™ mcans any material or substance regulated under any
Fovironmental faw

“Indemnified Loss™ means all claims, demands. hahibties. damages, attorney
fees, costs, expenses, and losses as to which cither Party is obligated to indemnity the
other Party under this Agreement and the Closing Documents.,
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“Intangible Personal Property” mcans all of the County’s: (1) Building
Software and agreements or arrangements tor the operation of the Building Fquipment in
the Court bacility: (2) warrantics. permits, licenscs. certificates, guarantics, and
surctyvship agreements and arrangements, and indemnification rights 1n favor of the
County with respect ta the Court | acility: (3) commitments, deposits. and nights tor
utthties relating to the Court Facility: (4) engineering, accounting, title. legal. and other
technical or business data concerning the Court Facility or the Tangible Personal
Property: (5) deposits, deposit accounts. and escrow accounts arising from or relaed 10
anv transactions related to the Court l'acilits or the Personal Property, and rights to
receive refunds or rebates ol impact fees. assessments. charges, premiums, or other
pavments made by the Counts it these refunds or rebates relate 1o the period on or atler
the Closing Date. or (6) all other intangible rights, interests, and claims of the County
which are a part of or related to the Court Facility or the Tangible Personal Property.

“"JOA™ means the document titled Joint Occupancy Agreement that is similar in
torm and vontent to the document attached to this Agreement as Exhibit *F," and under
which the County and the Court will occups, and the Parties will operate and maintain.
the Real Praperty.

“Land” mcans the real property described on Exhibit *A,” including the County s
(1) nights to enter and exit the Land. (2) recorded and unrecorded rights to water, water
stock. oil. gas, mimerals, and timber related to the land. and (3) existing. granted
development permits, entitlements, and air and view rights,

“Law™ mcans State and tederal codes, ordinances. laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County and 1ssued by a court or governmental entity with jurisdiction over
the County

“Material Adverse Effect” means any ot (1) a material adverse change in (a) the
condition, opcrations, or value of the Propertv, (b) the County’s use of, interest in. or
right or title to. the Property. (¢} the ability of the County to perform its obligations under
this Agreement or the Closing Documents, or (d) the validity or enforceabibity of this
Agreement or the Closing Documents: or (2) the imposition on the County of actual or
contingent paviment obligations in respect ot the Property of $50.000 or more in the
dggregate

“Material Agreements” means any and  all agreements,  contracts,  or
understandings (whether written or unsritien) relating to the Property (1) for which
termination requires advance notice by a period exceeding 30 calendar dayvs. or (2) that
obhigatc the Counts 1o muke payment. or entitle the County (o receive payment,
exceeding $25.000 within any fiscal year.
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“*Memorandum™ means the docutnent titled Memorandum ol the JOA that is
similar in form and content to the document attached 10 this Agreement as Exhibit *G.”

“Occupancy Agreement” means any agreement or arrangement that entitles a
third party to occupy or use the Real Property for a period that continues aticr the Closing
Date. and that cannot be terminated on 30 or fewer davs notice.

"Occupant”™ means any third party that occupies. possesses. or uscs the Real
Property under an Ocecupancy Agreement.

“Offsite Parking Area” mcans the parking lot Jocated at 175 S School Sireet,
Ukiah, California. 95482 tor use by the County and Court.

“Party” means cither of the AQC or the County. and “Parties™ means the AQC
and the County.

“Pending Projects” means any pending maintenance project or other project
imvolving the Court Facility under sections 70326(d) or 7033 1(c) of the Act.

“Personal Property”™ mcans the Assigned Intangible Personal Property. it any.
together with the Tangible Personal Property.

“Property” means all right. title. and interest in and to the Land, the Building, the
Court Facility, Ottsite Parking Area and the Personal Property.,

“Property Disclosure Documents” mcans all documents including Matenal
Agrcements that pertain to the title. ownership, use. occupancy, or condition of the
Property or any rights. bencefits. liabilities, obligations, or risks associated with the
Property. A hist of the cutegories of Property Disclosure Documents is attached as
Exhibit “F."

“Real Property” mcans the Land. the Building. the Court Facility and Offsite
Purking Area.

“Responsible Party™ mcuns the Party desipnated the “Responsible Party™ in the
JOA.

"Security Services MOU” means the Memorandum of Understanding for
Sceeurity Services (BOS Agreement #04-020) between the County and the Court with an
ettective date o' November 17, 2003. as amended from time to time.

“Service Contracts™ mcans all contracts between the County and any third parties
under which goods or services are provided 1o the Court | acility, including the Approsved
Senvice Contracts.
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“State” means the State ol Cahtorma

“State Parties” means the Council, the Administrative Otfice of the Courts, and
the Count. their respective political subdivisions. officers. agents, and emplovees

“Tangible Personal Property™ mcans any unattixed item that 1s. on the Closing
Datc. located on or in, or used in or necessany to the use. vevupancy. or operation of, the
Court I-xclusive-Use Arca.

“Total Exclusive-Use Area™ mcans. together, the Count Pxclusive-Use Area and
the County Exclusive-UJse Arca (as defined in the JOA)

“Transfer of Responsibility”™ or “Transfer” means the Countyv’s tull and final
grant, transfer, absolute assignment. and convevance to the applicable State Parties, and
the State Parties’ full and linal acceptance and assumption of. entitlement to and
responsihility for, ath of the County s rights. duties. and liabilinics arising from or related
to the Court Facility under this Agreement and the Act. except lor thuse duties and
habilitics expressly retained by the County under this Agreement and the Act. and
INisputes related to facts or circumstancees occurring prior 1o the Closing Datc.

“Transition Date” mcans March 2. 2009,

“Utilities”™ means all of the utilities provided 1o the Court Exclusive-l)se Arca.
exeept lor telecommunications services provided by third partics.

4, RESPONSIBILITIES AFTER TRANSFER

41 lransfer of Responsibility.  On the Closing Date. the lranster of
Responsibility for the Court Facihty from the County to the AOC will occur under this
Agreement and the Closing Documents.

42 General Responsibilitics After Transfer.  Upon the completion ol the
Transfer. the Parties will have the gencral rights. duties. and liabilities set forth in the Act
in respect of the Real Property, except as expressly delegated by the Parties in this
Agreement, the Closing Documents (including the JOA). or any other agreement

4.3 Specitic Responsibilities After Transfer. The Parties will have the tollowing
specific rights, dutics, and liabilities upon and afier the [ ranster

4.3 1 Utilities [t not completed betore the Closing Date. the Parties will
work together, diligently, and in good taith, to cause the County's asccounts with all
providers of Utilities 1o be assigned to and assumed by the AOC as ol the Closing Dale.
It any Uuhty accounts cannot be assigned to the AOC. the Parties will work together 1o
causc the Counts s Utilities accounts to be closed as of the Closing Date and new
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Ltilities accounts to be opened in the name of the AOC  The County 15 solel
responsible tor all Utilities costs and expenses incurred prior to the Closing Date, and the
Parties will comply with the JOA with respect to the payment of Utilities costs and
expenses incurred on and after the Closing Date. The Parties will comply with the
County Services MOU with respect to pavinent of fees and charges of third-party
telecommunications providers incurred on and after the Closing Date. The County will
send o the AOC all invoices and other communications related 1o Utilities provided to
the Real Property on and after the Closing Date

4.3.2 Property Insurance and Risk Allocation. Under the terms of the
JOA. the County is solely responsible for damage to or destruction of the Real Property
and will maintain the property insurance coverage for the Real Property (*Property
Insurance™) The County will add the Council. the Administrative Otfice of the Counts,
and the Court as additional insureds and loss payees by specific endorsement on cach of
the County’s Property Insurance policies with the same coverages and limuts as the
principal insurcd under the Property Insurance Policies. The Parties have allocated the
risk ot bodily injury to or death of persons in, on, or about the Real Property in the JOA

4 3 3 Building bquipment. Under the JOA and this Agreement. the AOC
15 responsihle tor Operation of the Common Arca. including the Building t.quipment.
Opcration ot the Building Equipment includes maintaining and renewing all permits.
certificates and approvals required tor the law ful use ot any of the Building Equipment

4.3.4 Parking. The County is responsible for the aperation. maintenance.
and repair of the Court Parking under the terms ol the JOA. The County will at all times
provide the Court Parking tor use by the Court and people attending to business and
persondl attairs in the Court Facility. 117 any of the Court Parking hecomes unavailable
tor Court use 1n accordance with this section 4 3 3. the County will be responsible to
provide. at no cost 1o the State Parties. alternate parking spaces of equal number, ty pe.,
and convenience to the parking spaces that are no longer available.

4 3.5 Sccurity Related Arcas.  The County Shenff's Department will
remam liable and responsible for the secure entrs. exit. transport. and holding of
prisoners attending Court sessions to, from. in, and through the security-related areas of
the Real Property, including the holding cetls and secured corridors under the Security
Services MOUL The County witl remam solely liable and responsible for all non-
conforming code conditions ol any sceunty-refated arcas of the Real Property.  This
Agreement does not supersede, replace. or modify any other agreement between the
County and the Court with respect to sceunty staffing for the Real Property.

4 3.6 Telecommunications Services. 'he County will continue 1o provide
telecommunications services to the Court in the Court Facility, under the terms ot the
County Services MOLL
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4.3.7 Service Contracts. If not completed betore the Closing Date, the
Parties will work together, diligently and in good faith. to transfer the Approved Senvice
Contracts. and terminate the other Service Contracts in respect ot the Court | acility, in a
manner that avoids disruption to the operation of the Court Facithty  The County will
endeds or to cause the Approved Senvice Contracts to be assigned to the AOC retroactive
to the Closing Date. and will obtain a written consent to the assignment of each
Approved Scrvice Contract from the other party thereto.  If any Approved Service
Contracts cannot be assigned to the AOC. the Parties will work together o cause new
contracts tor the goods or senvices provided under those Approved Senvice Contracts to
be entered into directly by the AOC. and the County will terminate cach of those
Approved Senice Contracts when the AOC's new agreement tor the relevant services or
goods has commenced. or earlier upon the written request of the AOC. The County will
remain responsible for all Service Contracts that arc not Approved Service Contracts
(imcluding tor all charges incurred under those Senvice Contracts) and will promptly
terminate those Service Contracts in respect of the Court Facility. The County will be
responsible to pay all charges and fees incurred under all Service Contracts for all periods
prior 1o the Closing Date. and the Parties will be responsible for paviment ot all Service
Contract fees and charges incurred on and atter the Closing Date under the terms ot the
JOA. subject to the Counts's obligation to promptly terminale those Service Contracts
that are not Approved Service Contracts. The County will send to the AQC all invoices
and other communications it receives concermning poods and services provided to the
Court Facility on and after the Closing Date under the Service Contracts.

438 Comrespondence.  lhe Countys will direct all correspondence.
invoices, and information related to management. operation. maintenance, or repatr of the
Court Facility for the period on and after the Closing Date to the AOC's Office of Court
Construction and Management pursuant to section 12 ot this Agreement.

4.3.9 County Facitities Payments.  The County will make all County
Facilities Pavments in accordanee with the Act and section 6 of this Agreement

4.3.10 Personal Property  H either Party determines that there exists any
Tangible or Intangible Personal Property not previously transferred or assigned to the
AOC, that Party will promptly provide to the other Party a notice that includes a
rcasonably-detailed, written description of that properts. At the AOC’s reguest, the
County sl transter. conves, or assign o the AOC any or all of the langible or
Intangible Personal Property described in that notiee.

4 3.11 Adjustments. The Parties will make the appropriate adjustments for
prorations ur computations required by this Agreement or the Closing Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is ¢ntitled to an adjustment  Any prorations will be based on a 363-day fiscal year.
The Party entitted to the adjustment must make written demand on the other Party for the
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adjustment within onc scar after the Closing Date and provide a reasonably-detailed
explanation of the basis tor the demand and all supporting documentation The Partics
will promptly pay ¢ach other any corrected proration or adjustment amounts.

4.3.12 Seismic-Related Namage and Injury.

4.3.12 1 Allocation  oft  Lwbihties,  Responsibilitics, _and
Obligations Commencing on the Litective Date, the liabilities and obligations of the
Parties (including indemnification obligations) with respect 10 anv  seismic-related
damagc and injury on and to the Real Property are as sct forth in section 70324 of the
Act. g copy of which is attached 1o this Agreement as Exhibit *1* and incorporated into
this Agreement as though fully set Torth herein, At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act will prevail
over any contheting provisions of the Act. this Agreement. and the Responsibility
Trunster Documents  As provided in section 70324(d) ot the Act, in no event will section
70324 of the Act be deemed to impose greater liability on the County for seismic-related
damage to Third Partics than the Counts would have if the U'ranster of Responsibility had
nut occurred  Section 70324 of the Act will continue to apply unuil any one of the cvents
desenibed in section 7U324(b)( 1) through (4) of the Act has occurred notwithstanding uny
subscquent repeal of section 70324 of the Act

4.3.12.2 County laability and Obligationy, Without limiting the
generality of section 4.3.12.1 of this Agreement, the County acknowledges and agrees
that its hiabihty under section 70324(a) of the Act includes® (1) costs 10 repair the scismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event: (i) costs ot any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building: (ni) costs of
relocating the Superior Court to alternate necessary and suitable iemporary facilities 1f
and to the extent that (1) the Building 1s deemed unsale for occupancy by the Superior
Court during the period that the County is repdiring the seismic-related damage 10 the
Building. or (b) the Partics agree that it will be more etficient for the County to make the
repairs ot the scismic-related damage to the Building it the Building is entirely or
partially vacant.

4.3.13 Reliet trom Scction 70311 Obligations. Fitvctive upon the |ransler.
the AQC confirms and agrees that the County will be and is relicved of ans responsibilits
undcer section 70311 of the Act for providing to the Court those necessary and suntable
court facilities currently located in the Building. except as specifically provided in this
Agreeinent and the Act.

4.3 14 No Matenal Changes.  The County will not- (1) transfer, agree 1o
transfer. or enter into any agreement concerning. any right. title, or interest in the Real
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Property, to any third partv. (2} do anvthing that would result in a change 1o the 7oning or
entittements for use of the Real Properts, or (3) act or fail to act in any way that results in
the Real Property being subject to a deficieney under section 70326(b) of the Act

5. CLOSING

51 I he Closing Datc. lhe Closing will occur upon signature ot this Agreement
and the Closing NDocuments by the last of the Panties to sign. and will not be affected by the
date of delivers of the signed oniginals of this Agreement or the Closing Documents.

51.1 Closing Documents. [he Closing Documents are as follows:

(a) the JOA:
(b) the Memorandum. and

(¢) amy other documents required by l.aw, or reasonably
requestcd by the State Parties or the County to eftect the Transfer,

5.12 lime for Signature for TOR Closing Documents. ‘The Parties will
sign the Closing Documents on or as vxpeditiously as possible after the Etlective Date.
If the Closing Documents have not been signed within 10 days after the Fftective Date,
etther Party that has signed the Closing Documents may tcrininate this Agreement and
the Closing Documents upon tive business days notice to the other Party. but if the
Closing Documuents are fully signed by the Parties prior to the end of the five business
day period. any termination notice shall be of no force or cltect

5.2 Conduions for Closing. Neither Party will be obligated to consummatc the
I'ranster unless the following conditions arc satistied or waived prior to the Closing Date.
‘The conditions tor the benefit of the County may onty be waived by the County, and the
conditions tor the benetit of the AOC may only be waived by the AOC.

5.2.1 Conditions for the Benefit of the AOC. All of the Countv's
representations and warranties in this Agreement must be accurate and complete n all
matcnal respects as though madc on the Closing Date: the County must not have
breached any ol the County’s representations.  warrantics, or covenants in  this
Agreement; and there must be no Couniy | yvent of Default under this Agrecment nor any
circumstance which. but for the passage ot time or the giving of notice or hoth, would
constitute a Counts Ly ent of Default as ot the Closing Date.

5.2.2 Conditons for_the Benetit of the County.  All of the AQOC's
reprosentations and warranties in this Agreement nust be accurate and conplete in all
maturial respects as though made on the Closing Date: the AOC shall not have breached
any of the AQC’s representations, warranties, or covenants in this Agreement: and there
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shall be no AOC Lyvent of Delault under this Agrecment nor any circumstance which, but
for the passage of time or the giving ol notice or both, would constitute an AOC Fvent of
Nefault as ot the Closing Date.

S.3  Delivery ol Signed Agreement, Closing Documents. and County Authorizing
Document. The last Party to sign this Agreement and the Closing Documents must deliver,
within three business davs aticr signing. (1) to the County. une signed onginal of this
Agreement and the Closing Documents, and (1) 1o the AOC, all remammng signed originals
ot this Agreement, and the Closing Documents, and the County Authorizing Document.
The AOC will endeavor to cause the Mcemorandum to be recorded in the County
Recorder’s Office within 10 business days atter the AOC’s receipt of the signed originals
of this Agreement and the Closing Documents.

sS4 Delivery of Possession  On the Closing Date. the County will deliver to the
AQC custody and control over the Count xclusive-Use Area and the non-exclusive right 10
occupy and usc the Common Arcea, subject to the terms of the JOA.

6. COUNTY FACILITIES PAYMENT

6 1 Amount of County lacilities Payvinent. The amount ot the County tacilities
Paxment approved by the State Department of Finance is $164,715.00. subject to
adjustment under scction 70355 of the Act. This amount is based on a Closing Date
oveurring in the same fiscal quarter as the Etjective Date. [t the Closing Date does not
oceur in the sume tiscal quarter as the Fffective Date, the Parties will recalculate the
Counts | acthties Payment as set forth in the Act.

62 County Tucilities Pavment Obligation.  The County will pay the County
Facilitics Payment to the Controller every fiscal quarter under Article 5 of the Act and
section 6 of this Agreement. except that the County must deliver to the Controller that first
quarterly nstalliment 1n the amount of $41.178.75 within five business days afier the
Closing Date. The first installinent of the County Facilies Payment is prorated under
section 4.3.11 tor the period from the Closing Date to and including the last day ol the
fiscal yuarter in which the Closing Date occurs, subject 1o adjustment under section 70355
ol the Act.

6.3 CEP_Suspension_unti]_lransition Date.  Notwithstanding anything in this
Agreement of the JOA 1o the contrary, until the ransmon Dawe. the County wall conninue
to pertorm the Operation ot the Real Property L including the Court Fxclusive-Use Area and
the Common Area. al no cost to the AOC  The County’s responsibility for the County
Facilitics Payment cominences on the Closing Date: however, in consideration of the
above-described services provided by the County to the AOC. the County will have no
obligation to make any pasments ot the County tacilites Payinent to the Controller for the
period from the Closing Date through the Transiton Date. and the County shall make its
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first payment of the County Favilitics Payment within twentv (20) business days atter the
Iransition Date.

7. REPRESENTATIONS AND WARRANTIES

l:ach Party makes the representations and warranties in this section 7 to the other
Party effective on hoth the Fffective Date and the Closing Date.  Each Party will give
written notice 1o the other within five buxiness davs of its discovery ot any facts or
circumstances that would render any intormation contained in that Party’s representations
and warranties in this Agreement or any Closing Nocument inconiplete. untrue. or
misleading. but it 4 Party makes that discovenn within seven calendar days prior to the
Closing Date. then that Party must immediately deliver written notice ol the relevant
intormation 10 the other Party, whereupon the Closing will be automatically delaved to
allow the Panty receiving that notice sufficient ume to decide whether to proceed with the
Closing

7.1 'he County’s Representations and Warrantics. The phrase “to the best ot the
County’s knowledge™ or words of similar import. means the County’s actual knowledge.
atter reasonable independent investigation and inquirs.

7.1.1 Good Standing The County is a political subdivision of the State
duly organized. validly existing, and in good standing under the Law of the State.

7.1.2 Authorits. The Coumy Authorized Signators has been  duly
authorized und ¢mpowered 10 sign this Agreement and the Closing Documents on behalf
of the County. and the County has taken all steps and obtained all approvals required 1o
authorize and empower the County to sign and perform this Agreement and the Closing
Documents.

7.1.3 Duc_bxecution and Deliverv. lhis Agreement and the Closing
Documents are legal. valid, and hinding obligations of. and are fully enforccable against.
the County.

7.1.4 No Conflict. T'is Agreement and the Closing Documents do not
violate any provision of any agreement, obligation. or court order to which the County is
a parts or by which the County or any of its assets 15 subject or bound. No other action of
any governmental agency or authoritv 1s required for. and the County has no aciual
knowledge of any Law in ceftect which would prohibit, the County s execution. delivery,
or performancce of its obligations under this Agreement or the Closing Documents.

7.1.5 litle to Real Property. Other than those rights and interests that
have heen recorded as cneumbrances on the Real Property prior to the Eftective Date (1)
the County has good and markctablc fee title 1o the Real Property, free and clear of any
liens, claims. encumbrances, or security interests in favor of third partics: (2) no person or
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entity other than the Counts has any title or interest in or right to occupy or use the Real
Properts : and (3) the Countys has not granted. conveyed, or othenwise transterred to any
person or enhity any present or future right, title, or interest in or o the Real Property.

7.1 6 Tide¢ 1o Personal Property  Atter a reasonable and diligent scarch,
the Counts has determined that none ot the Personal Propenty is owned by the County
Parties. and to the extent the County has any right. title, or interest in or to the Personal
Property. ettective as of the Clusing Date, the County transters, conveys, and quitclaims
the sdame to the AOC.

7.1.7 List of Service Contracts. 1o the best of the County’s knowledge.
the list of Service Contracts attached 10 this Agreement as Exhibit *H™ is a correct and
complete list ol all Service Contracts related to the Court Facility,

7.1.8 No Dhisputes To the best of the County’s knowledge. there are no
pending or threatened Disputes ot any kind or character adversely aftecting the Property.
the County’s right. utle. and interest in and to the Property. or the County’s right and
ability to perform its obligations under this Agreement or the Closing Docuiments.

7.1.9 No Violauons ot Law. The County has no actual knowledge of, nor
has the County recenved any written notice from any State, lederal, or other governmental
or quasi-gosernmental authority relating to: (1) any violation of l.aw. whether or not
appearing in public records, with respect to the Property, which viofation has not been
corrected to the satisfuction of the Swate, federal, or other governmental or quasi-
governmental authorily that issued the notice, or {2) any unrecorded restriction apphicable
to the Real Property.  To the best of County’s knowledge. secunty-related areas of the
Court Facilits. including but not limited to the holding cells located therein. are either in
full compliance with Law, including the standards set torth in Iatles 15 and 24 ol the
Calitorma Code of Regulations. or are exempt from compliance with those standards,

7.1.10 Full and Complete Disclosure. The County conducted a reasonable
and dihgent scarch of its records tor. und provided to the AOC, all ¢xisting Property
Disclosure Documents within the County’s possession. custody. or control. | he County
maintains the Property Disclosure Documents in its ordinary course ot business and has
not intentionatly altered any Property Disclosure [Documents in any manner that renders
them inacceurate. incomplete, or misleading.

7111 No Condemnation he County has not received a written notice ot
any pending moditicanon ot a street or highway contiguous to the Real Property, or any
existing or proposed eminent domain proceeding that could result in a taking of anv par
ol the Real Property.

7.1.12 No _Environmenta! Violations. Except as set torth in the Property
Disclosure Documents or 1n any environmental assessments or investigations of the Real
13
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Property pertormed by the AOC, the County has no knowledge of the actual. threatened.
or suspected presence of any Hazardous Substance, and there are no existing violations of
Environmental [.aws in, on, under, adjacent to, or attecting the Real Property nor s there
any Havardous Substance 1, on, under, adjacent to, or affectuing all or any portion ol the
Real Property, except for any lazardous Substance used or held in conformity with
Unvironmental |.aws,

7.1.13 No_Special Circumstances. |'he County has not undertaken or
commmenced any Pending Projects in or around the Real Propenty, and the Building is not
an “historical building™ as detined in section 70301(1) of the Act.

7.2 AOQOC’s_Representauons _and Warrantics [he phrase “to the best of the
AOCs knowledge.” or words of similar import. means the actual knowledge. afier
reasonable independent investigation and inquiry. of the Director. Oftice of Court
Construction and Management. who the AOC hereby represents is the person within the
AQOC most knowledgeable with respect to the matters described in the AOC's
representations and warranties.

7.2.1  Good Standing. The Administrative Office of the Courts 1s the staff
agency to the Council, an entitv established by the Constitution of the State. validly
existing under the Law ot the State.

722 Due bxecution and Delivery. lhis Agrcement and Closing
Documents arc legal. valid. and binding obligations of. and are fully enforceable against,
the AOC

723 No Conflict This Agreement and the Closing Documents do not
violate any provision of any agreement, obligation, or court order. to which the AOC is a
party or by which the AOC or any of'its property s subject or bound. No other action of
any governmental agency vor authority is rcequired for, and the AOC has no actual
hnowlcdge of any [ aw in efteet swhich would prohibit, the AOCs execution. delivery, or
performance ot its obhgations under this Agreement or the Closing Documents.

8. INDEMNITIES

8.1 AOC’s Indemnitivs Subject to scetion 8 3. below. the AOC indemnifies,
detends. und holds harmless the County Parties against all Indeminified Loss asscrted
against the County Parties arising from the matters described below in this section 8 [:

8 1.1 Representations and Warranties. Any breach ot or inaccuracy in the
AOC’s representations and warranties contained 1n scction 7.2 ot this Agrecment or in
the Closing Documents.
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8.2 County’s Indemnities. Subject to section 8.3, below, the County indemnities,
detends. and holds harmless the State Parties against all Indemnitied T.oss asserted
aganst the State Parties arising from the matters described below in this section 8 2:

8.2.1 Breach. Any breach by a County Party of its obligations set torth in
this Agreement or in the Closing Documents:

R.2.2 Representations and Warranties Any breach of or inaccuracy in the
County s representations and warrantics contained in section 7 | of this Agreement or in
the Closing NDocuments:

8 23 County Responsibilines. Any event occurring before the Closing
Date, or which is otherwise attributable to the time prior to the Closing Date, related to
the County’s ownership, possession, operation, management. maintenance. and repair of,
or responsibility for. the Property: and

824 CERCILA Under section 70393(d) of the Act. any liability imposed
on the State Parties pursuant to the Comprehensive  Environmental Response.
Cumpensation und Liability Act of 1980. us umended. (42 U.S.C section 9601 ¢t seq.). or
rclated provisions, tor conditions that existed in. on. or under the Real Property at the
time of the Closing whether or not known to the County

R.3 Indemnity Fxclusions. Neither Party is entitled to be indemmiticed. delended.
or held harmless by the other Party under this Agreement in respect of any event,
circumstance. or condition that arises from its own neghgence or willful misconduct, nor
from anyv property insurance claim for which the Party is responsible under this
Agreciment or the JOA  The obligations of 4 Party under seenion 8.1 or 8.2 of this
Agrcement. as applicable, will in no event release the other Party trom, or dimimish its
obligation to fully and taithtully pertorm its duties under. the Agreement. the Closing
Documents. or any other agreement.

9. RIGHT TO AUDIT

The County will maintain all records relating to the County Facihties Pavment due
and owing trom the County under the Act. according to the time limits contained in the
instructions for caleulation of’ the County Fucilities Payment. The County will also
MaAintain an accounting svstem, supporting tiscal records, and agreements related to the
Property. including the Property Disclosure NDocuments, adequate to ensure that all
claims and disputes anising under this Agreement or the Closing Documents can bhe
resolved inaccordance with the requirements ot this Agreement and the Act. ‘The County
will also maintain records relatng to all receipts and expenditures trom the local
courthouse comstruction fund established under Government Code section 76100, which
the AOC has the right to audit under section 7039 1{d)(2) ot the Act. The AOC may audit
or inspect these County records upon reasonable prior notice.
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10. DEFAULT NOTICE AND CURE

LUpon u Purty’s breach or detuult of any provision of this Agreement, the non-
defauluing Party will provide written notice to the defaulting Party of the breach or
detault ("Default Notice™} Upon receipt of the Default Notice, the defaulting Party will
have 30 calendar days 10 cure the breach or default described in the Detault Notice and to
provide evidence of that cure 10 the non-defaulting Party. If the breach or default is not
capable ot cure within the 30 calendur day perniod. then no breach or default can be
deemed to have occurred by reason of the tailure 1o cure so long as the defaulting Party
promptly begins und diligently and continuously pertorms the cure to completion within a
reasonable time period. not to excecd 90 calendar days trom commencement of the cure
("Cure Period™). [f the detaulting PParty does not provide evidence of the cure to the
non-dctaulting Party within the Cure Period, then the defaulting Party will be deemed to
have commitied an “Event of Defuult.” and the non-defaulting Party will have the right,
hut not the obligation. to pursue its nghts with respect to resotution of disputes under
section 11 of this Agreement. [he Parties may at any time mutually agree 10 commenee
the dispute resolution procedures in section |1 ot this Agreement betore the end of the
Cure Period.

11. DISPUTE RESOLUTION

1.1 Unassisted Nepotiauon; Mediation In the event of a dispute between the
Parties relaung to pertormance ol the Parties” obligations under this Agreement, or anv
aspect of the Transfer transactions contemplated in this Agreement, the County
Administrative  Officer and an  Assistant Director of the AOC's Office ot Court
Construction and Management will meet to discuss a reselution to the dispute.  [f the
Parties are not able to resolve their dispute within 30 calendar days through that unassisted
negotiation. they will attempt to resolve the dispute by mediation under this section 11,1
It the dispute concerns a matter within the junisdiction ol the Court Faciliies Dispute
Resolution Committee (“CFDRC™). established by section 70303 of the Act, the Parties
must first mediate the dispute betore cither Party may commenge a dispute resolution
proceeding before the CEDRC,

11.1.1 Initiation ot Mediation  Either or both of the Parties may request the
mitiation of mediation tor anyv dispute described in section 111, whether or not the
dispute falls within the CEDRC's jurisdiction, by dehivering a written request for
mediation (““Mediation Request™j to the other Parts. The Mediation Request must (1)
include a briet summary of the issues in dispute, (2) state the dates on which the
requesting Party 1s unavailable to attend the mediation sithin the immediately-
succeeding 90 calendar dass atier the delivery to the other Party ot the Mediation
Request. and (3) hst at least three neutral mediators who are aceeptable 1o the requesting
Party tor mediation ol the dispute Within tive business days aticr the requesting Party s
delivery of a Mediation Request to the other Party, the responding Parts must deliver to

16
Count Facility #23-Al
O‘\*n?d-Sharcd (TOR Only)



the requesting Party a response to the Mediation Request (“Mediation Response™).
which must: (a) include a bricf summary of the issues in dispute (which may or imay not
be the same as the summary provided by the requesting Partv): (h) state the dates on
which the responding Party 15 unavailable to attend the mediation within the 83 calendar
dayvs immediately following the requesting Party’s receipt of the Mediation Response:
and {c) state whether any of the neatral mediators listed in the Mcediation Request are
acceptable to the responding Party and. it none are. then the Mediation Response must
f1st at least three neutral mediators whao are acceptable to the responding Party.

11.1.2 Selectivn of Mediator. Within 10 calendar days after delivery to the
requesting Party ot the Mediation Response. the Parties will attempt 1n good taith to
agree upon a neutral mediator to preside over the mediation It the Parties are not able to
agree upon a neutral mediator within 10 calendar days after delivery to the requesting
Party of the Mediation Response. the Parties must apply 1o the CFDRC for selection of a
neutral mediator 10 mediate the dispute. The Parties™ application to the CI'DRC must be
filed in accordance with the regulations and rules adopted by the CEDRC under the Act
("CFDRC Regulations™) and must include copies of the Mediation Request and
Mcdiation Response. | he mediator must be a person knowledgeable in the provisions ot
the Act and with 4 reasonable degree ot experience and expertise with the Transter
contemplated 10 the Act. The mediator must have no current or prior involsement with
cither Party in the negonanions between the Parties related to the Act or any of the court
facility transters provided tor in the Act and will discharge his or her dutics wnpartially
and as a ncutral, independent participant to the mediation process to assist the Parties 10
achieve a settlement and compromise of their dispute. taking into consideration the
relevant tacts, appheable Law and the pertinent provisions of any relevant agreement
berween the County and the AOC. lhe selection of a mediator by the CFDRC will be
tinal and binding on the Parties.

11.1.3 Cost_of Mediation |he Parties will share equally in payment of all
costs ol the mediation. including the compensation ot the mediator.  The Parties and the
mediator must reach a written agreement regarding the mediator’'s compensation and
expenses before the medianon is commenced.

11.1.4 Date, ['me, and Place ot Mediation. In consultation with the
Partics. the mediator will fix the date, time, and place of each mediation session ‘The
mediation may be held at any convenient location agrecable to the Parties and the
mediator.  Mediation must he completed within 90 calendar days after the requesting
Party s delivery to the responding Party o the Mediation Request

F1.1.5 Attendance _at_Mediation. Both Parties must attend the mediation
session{s).  The Parties may satisiy this aitendance requirement by <sending a
representative tamiliar with the tacts ot the dispute, who has the authority 1o negotiate on
behalt of, and to effectively recommend settlement to. the governmental entity he or she
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represents  Any Party to the mediation may have the assistance of an atiorney or other
representative ot its choice af its own cost Other persons may attend the mediaton
sessions only with the consent of the Parties and the mediator.

11.1.6 Statements Betore Mediation. The mediator will determine the
manner in which the issues in dispute will be tramed and addressed. The Partics should
expect that the mediator will request a premediation statement outlining tacts, 1ssues, and
positions of cach Party ("Premediation Statement™) n advance of the mediation
session. At the discretion ot the mediator, the Premediation Statements or other
information may be mutually exchanged by the Parties,

1117 Confidenvality. 'The mediation will be confidential in all respects,
and the provisions of California Evidence Code sections 1152 and 1154 wall apply 10 all
written and yerbal evidence presented in the mediation and to settlement communications
mnade in the Premediation Statement. during the mediation itselt, or othenvise in
furtherance ol or related 1o the mediation or the scttlement of the dispute.  [he
Premediation Statements shall be contidential, for settlement purposes only, and will not
be admissible for any purpose other than tor the mediation  Without hmiting the
foregoing. the pronvisions of Califorma [avidence Code sections 1118 through 1128,
inclusive. will apply in connection wath any mediation under this Apreement.

11.2  Referral to CFDRC. Atfter compliance with the terms of section 11 1 of this
Agreement. any unresolved dispute anvolving anv ol the matters set forth in sections
70303(c)( 1) through (3) of the Act will be reterred to the CFDRC for hearing and
recommendation to. and decision by, the Director of Finance. under the Act and the
CHDRC Regulations.,

12.  NOTICES

Any notice or commumication required to be sent to a Party pursuant to this
Agreement must be sent in writing by pursonal delivery (including overnight courier
senviee). certitied U 'S, mail. postage pre-paid and with return receipt requested. or
facsimile transmassion, sent during regutar business hours of the recipicnt to the Partics at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone. tucsimile, and/or clectronic means, including e-mail.
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It to the AOQC:

Admimistrative Oftice of the Couns
Attention: Assistant Director, Ottice of
Court Construction and Management
455 Golden Gate Avenue

San Yrancisco, CA 94102-368%

Voice 413-865-4040

Fax 415-R65-BERS

With a copy to:

Admimistrative Otfice of the Counts

Ottice of the General Counsel

Attention: Managing Attorncy, Real Iistate Unit
455 (Giolden Gate Avenue

San Francisco. CA 64102-368R

Voice: 415-865-4057

Fax 415-865-8885

In addition. all audit requests and notices by the County relating to termination of
this Agreement or alleged breach or detault by the AOC of this Agreement or any
other Closing Document must also be sent to:

Administrative Oftice of the Courts

Attention: Scnior Manager. Business Services
455 Golden Gate Avenue

San Francisco. CA 94102-368%

Voice: 415-865-4090

Fax: J158-865-4326

E-muail: grant walker’w'jud ca gos

If 10 the Counts

County ot Mendocino

Ottice of County Admimistration

501 Low Gap Road, Room 1010
Ukiah, CA 95482

Attention  County Exceutive Oflicer
Voice: 707-463-4441

Fax: 707-463-5649

F-mail coadmin‘a co mendocino ca.us
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With a copy to:

County of Mendocino

Otfice of General Counsel

301 Low Gap Road. Room 1010
Ukiah, CA 95482

Voice: 707-463-4449

FFax: 707-463-4392

F-mail: nadel) ¢ co mendocing ca.us

A Party may change its address for notice under this Agreement by giving written
notice to the other Party in the manner provided in this scction 12 Any notice or
communicition sent under this section 12 will be deemed to have been duly given as
follows: (1) it by personal delivery, on the date actually recerved by the addressee or ity
representative at the address provided above, or (2) it sent by certified U).S mail. return
reccipt requested, on the first business day that is at least three calendar dayvs after the
date deposited in the 1.8, Mail, or (3) if sent by facsimile transmission. upon electronic
confirmation of good receipt by the receiving facsimile machine except that tacsimile
notice received after normal business hours ot the recipient will be deemed received at
9:00 a.m. on the first business duy after the date on which the facsimile notice was
contirmed electronically

13. SURVIVAL OF TERMS AND PROVISIONS

I he following sections of this Agreement will survive the Closing, and will
thereafter remain in tull torce and citect 3.4, 5.4, and 6 through 14, inclusive. All other
rights and duties hereunder will cease upon termination ot this Agreement or Closing. In
the event of the termination ot this Agreement, all documents. other tangible objects, and
inturmation containing or representing confidential or proprictary information disclosed
by one Party to the other. and all copies that are in the pussession or under the control ot
the other Party will be and remain the property ot the Party that disclosed the documents.
objects, and informauon, and all those documents and tangible objects will be promptly
returned to the Panty that disclosed them at that Party's written request.

14, MISCELLANEOUS

141 Waivers. No waiver of any provision of this Agreement will be valid unless
1t is 1in writing and signed by both the AOC and the County. Waiver by either Party at any
nme of any breach ot this Agreement cannot be deeimed a waiver of or consent to a breach
ot the same or anv other provision ot this Agreement. It a Party’s action requires the
consent or approval of the other Party. that consent or approval on any one 0ccasion cannot
be deemed a consent to or approval of that action on any later occasion or a consent or
approval ot any other action
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14.2  Torce Majeure Nuither Party will be responsible for pertormance under this
Agreement to the extent performance is prevented. hindered. or delayved by fire, flood.
carthquake. elements of nature. acts of (iod, acts of war (declared and undeclared). riots,
rchellions, resolutions, or terrorism, whether foreseeable or untoresecable

14 3 Assignment. Neither Party mayv assign this Agreement in swhole or in part.
whether by vperation of law or othenwise, to any other entity, agency. or person without the
prior weitten consent of the other Party. tven i that consent 15 given, any assignment made
in contravention of any [.aw will be void and of no eftect

144 Bwmding [ffect. This Agrcement binds the parties and their permitted
successors and assipns.

14.5 Third Parties Benefited. T he State Parties are intended bencficianies of all
provisions of this Agreement and the Closing Documents for the benefit of the AOC.

146 Governing Law; Jurisdiction |his Agreement. and the Parties” performance
under this Agreement. will be exclusively governed by the laws of the State without regard
to 1ts contlict of law provisions.  The Parties. o the fullest exient permitted by Law.
knowingly. intentionally. and voluntarily, with and upon the advice of competent counsel
(i) submit to personal jurisdiction in the State of California over any suit. action. or
proceeding arising from or related to the ternis of this Agreement (cach an “Action™). (i1)
agree that ans Action must be brought in any State court i San Francisco County.,
Calitomia: (1) submit to the jurisdiction of that court: and (iv) agree not 1o bring any
Action in any forum other than in a State court in San | rancisco County, Calilornia

(4.7 Construction. !he headings used in this Agreement arc for cons enicnce only
and will not attect the meaning or interpretation ot this Agreement. |he words “hereot.”
herein,” and “hereunder.” and other words of similar import. refer to this Agreement as a
whole and not to any subdivision of this Agreement  This Agreement and the Closing
Documents will not be construed against either Party as the principal drafisperson.  The
words “include”™ and “including™ when used are not exelusive and mean “include, but are
not limited 107 and ~including but not hmited to.” respectively . The capitalized terms used
in this Agreement have the meanings ascribed to them in this Agreement.

14 8  Integration; Anmendments. This Apreement and the Closing Documents
contain the entire agreement of the Pantics with respevt to the Transfer, and supersede all
previous communications, representations,  understandings, and  agreements,  whether
verbal. wnitten, express, or imphed, hetween the Parties . This Agreement may be amended
only by written agreement signed by both of the Partics

14.9  Incorporation By Reterence. The factudl recutals and Exhibits contained in or
attached w this Agreement are all incorporated into and made a part ot this Agreement lor
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Court acihty 223 Al
Q}\-ns-d Shared ( 1OR Only)



all purposes, and all reterences to this Agreement in any of the recitals, Exhibits, and
Appendices will be deemed 1o include the entirety of this Agreement.

14.10 Scverability. 11 aterm of this Agreement is inconsistent with applicable Law,
then on the request of either Party. the Parties will promptly incet and conter to determine
how to amend the inconsistent term in a manner consistent with [Law, hut all parts of this
Agreement not affected by the inconsistency will remain in full force and effect.

14 11 burther Assurances  [he Parties agree 1o cooperate reasonably and m good
taith with one another 0 (1) implement the terms and provisions set forth in this
Agreement. the Closing Documents, and the Act, and (2) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any addinonal
acts that may be rcasonably necessany to carry out the purposes and intent of this
Agreement, the Closing Documents. and the Act.

ISIGNATURE PAGE TO IMMEDIATELY FOLLOW]|
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| agree to the terms of this Agreement.

APPROVED AS 1O FORM-
Administrative Oftice ol the Courts.
Office of the Generat Counsel

B,\ "él/"/ Jioe

Name: hanne Barr

litle:  Attornes

Date: %~ //7/[ A
Vi

ra
7

/'{'}Z.Lb;\
)

ATTES |
KRIST! Fuman . Clerk of the Board

By WWM—-

Deputy

APPROVI D AS TO FORM-
County of Mendocino,
Office ot the Counts Counsel

APPROVED BY RISK
MAN
or Isurghce Requirements

v

Court Facibity  #£23-A)
(.)}\ ned-Shared (10R Only)

JUDICIAL COUNCIL OF CALIFORNIA,

ADMINISTRATIVE OFFICE OF THE
COURTS

o
By:

Name. Grant Walker
Title:  Senior Manager, Business Scervices

Date: q Dg

COUNTY OF MENDOCINO, a political
subdivision of the State of California

m Wallenhurg;cr
[ntle:  Chair. Board of Supervisors
Date:  J2-23-vy
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EXHIBITS

Exhibu A" - 1.egal Description of the 1.and

Fxhibit “B™ - Site Plan and Floor Plan

- xhibit *C™ - Depiction of Court Parking

Exhibit “1D™ - Intentionalls Omitted

I xhibit "E™ - Categonies of Property Disclosure Documents
I xhibit “F™ - Joint Occupancy Agreement

b-xhibit G - Memorandum of Joint Occupancy Agreement
Exhibit =11 - List of Service Contracts

Exhibit =7 Copy of Section 70324 of the Act
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EXHIBITS

Fxhibit - I egal Description ot the T.and

Exhibit “B” - Site Plan and |'loor Plan

Exhibit

A
B
Exhibit “C™ - Depiction of Court Parking
D" - Intentionally Omitted
E

Fxhibit “E™ - Categories of Property Disclosure Documents

—

F.xhibit “F™ - Form ot Joint Occupancy Agreement
Lxhibit =G - Form of Memorandum ot Joint Occupancy Agreement
Fxhubit “H™  List of Service Contracts

Fxhibit =17 - Copy of Section 70324 of the Act
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Exhihit “A™

That certan prece ot propenty situated i the City of Ukiah, County ot Mendocino beiny a purtion of Lot 25 ot
the Yekayo Rancho and being turther described as tollows

Block 15 as shown on the Map of the Town of Ukiah City, 1888, stored in the offices of the Mendocing
County Recarder. buing bound on the north by West Standley Street. on the vast by Noith State Street. on the
south by West Perkins Street and on the west bv North School Street

APN: 2:225.01
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EXHIBIT “B™

SITE PLAN AND FLOOR PLAN
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EXHIBIT "B"

SITE PLLAN OF REAL PROPERTY
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EXHIBIT »C"

DEPICTION OF COURT PARKING
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EXHIBIT D™

INTENTIONALLY OMITTED
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EXHIBIT “E™

CATEGORIES OF PROPFRTY DISCLOSURE DOCUMENTS
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EXHIBIT “F"

FORM OF JOINT OCCUPANCY AGREEMENT

Court Facility. #23-A1 I-1
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EXHIBIT “F”
FORM OF JOINT OCCUPANCY AGREEMENT

1. PURPOSE

Ihe Judicial Council of California (“Council™), Administrative Office ot the
Courts (together, the "AOC™), and the County of Mendocino ("County™) set forth the
terms and conditions for the Parties’ shared possession, occupancy, and use of the Real
Property.

2. DEFINITIONS

“Act” mecans The Trial Court Faciliies Act of 2002 (Government Code scctions
70301-70404) as of the Effective Date.

~Agreement” means the Transfer Agreement for the Transfer of Responsibility
for Court Facility, by and between the AOC and the County, dated as of December 31,
2008, under which the County transferred to thc AOC responsibility for certain portions
of the Real Property under the Act.

“AQOC Claim™ means any demand, complaint, cause of action, or claim alleging
or arising from acts. crrors, omissions. or negligence of the Court in the administration
and performance of judicial operations in the Court Facility (e.g., allegations ot civil
rights violations made by a third party against a Court employce).

“AQC Share™ means 67.62%, which is the percentage of the Total Exclusive-Use
Area occupied by the Court.

“Appraiser” means an MAI appraiser with at least five years experience in
appraising real properties similar to the Real Property.

“Broker™ mcans a broker licensed with the Cahfornia Department of Real Estate
with adequate knowledge and experience in assessing and providing opinions of value for
real properties similar to the Real Property.

“Building™ means the building on the [.and occupied by the Court, all connected
or related structures and unprovements. and all Building Equipment.

"Building Fquipment™ means the installed equipment and systems that senve the
Building generally or the Common Arca. The Building Equipment does not include the
cquipment and sy stems that exclusively serve the Exclusive-U!se Arca ot only one Party.

“Common Area’ mcans the arcas ol the Real Property that are used non-
exclusinvely and in common by, or for the common benetit of. the AOC. County, Court,

Court Facility #23-A F-2
IMANDH WV 2028240



and any Occupants, and includes (1) hallways, stairwells, elevators, escalators, and
restrooms that are not located in cither Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows. the root. and other
structural parts of the Building, (3) Building Equipment and Utilities that do not
exclusively serve only one Party’s Exclusive-Use Area, (4) driveways, walkways, and
other means of access over the Land and through the Building to the Court Exclusive-Use
Arca, and (5) the Offsite Parking Arca. The Common Area does not include any part of
the Exclusive-Use Area of either Party except for any Building Equipment that may be
located therein.

“Contractors” mcans all third-party contractors, vendors, service providers, and
all levels of subcontractors., and thcir respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propcrty.

“Contributing Party” mcans the County.

“County Exclusive-Use Area™ means the 13.600 square feet of the floor space in
the Building, the l.and, which are exclusively occupied and used by the County as
depicted on Attachment “2™ to this JOA.

“County Parties” means the County, its political subdivisions. and their
rcspective officers, agents, and employees.

“County Parking™ has the meaning given to it in the Agreement.

“County Services MOU"” means the document titled Memorandum of
Undcrstanding. dated July 19. 2005, by and between the County and the Court, as
amendecd from time to time.

“County Share” means 32.38%, which is the percentage of the Total Lxclusive-
l.se Area that is exclusively occupied and used by the County.

"Court” means the Superior Court of California, County of Mendocino.

“Court Exclusive-Use Area”™ mcany the 28 407 square feet of the floor space of
the Building, which is exclusively occupied and used by the Court and depicted on
Attachment 2" 10 this JOA.

“Court Parking™ has the meaning given to it in the Agreement.

“Deficiency” mcans any Minor Deficiency or Major Deficiency, as those terms
are defined below.

“Effective Date” mcans the date on which the Agreement is signed by the last of

the Parties to sign.

Cour Taciliny, #23-A1 F-3
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“Emergency” means a sudden, unexpected event or circumstance on or affecting
the Common Arca or the Real Property that: (1) threatens the life, health, or safety of
persons occupying or visiting the Building, (2) substantially and materially interferes
with the Contributing Party’s ability to conduct its business operations in its Fxclusive-
Use Area in an orderly, neat, clean, safe, and tunctional environment, (3) threatens the
security of the employees, guests, invitees. or patrons of the Contributing Party, (4)
threatens to diminish the asset value of the Contributing Party’s Exclusive-Use Area, (5)
threatens the preservation of the Contributing Party's files, records. and documents
located in the Building. or (6) causes or exacerbates an unsafe, unsanitary, unlawful, or
non-functional condition affecting the Contributing Party’s Exclusive-lJse Area or use of
the Common Area.

“Equipment Permits™ means all permits, certificates, and approvals required for
law ful operation of any of the Building Equipment.

“Equity"” means the term “equity™ as used and referred to in the Act.

“Estimated Shared Costs™ mcans the Responsible Party's reasonable, itemized
estimate of the Shared Costs for the Real Property for a fiscal year.

“Exclusive-Use Area” mecans the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

“General Liability Claim™ means any demand. complaint, cause of action. or
claim alleging (1) bodily injury to or death of persons in. on, or about the Real Property,
whether that bodily injury or death is sustained by a third party. a County Party, or a State
Party, and (2) damage to or destruction of personal property of a third party (other than
personal property of a County Party or a State Party) in, on, or about the Real Property,
but excludes all AOC Claims.

“Hazardous Substance” mcans any material or substance regulated under any
federal, state, or local laws, ordinances, regulations, rules, statutes, and administrative
actions or orders respecting hazardous or toxic substances, wasle, or malerials, or
industrial hygiene.

“Indemnified Loss™ mcans all liability, damages, attomney fees, costs, expenses,
or losses with respect to which erither Party is obligated to indemnify the other Party
under this JOA

“JOA™ means this Joint Occupancy Agreement.

“Land™ means the rcal property described on Attachment 1% 10 this JOA, and
includes the County’s (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock. oil, gas. minerals, and timber related to the Land. and (3)
existing, granted development permits, entitlements. and air and view rights.

Court Yaaility #23-Al F-4
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“Law" means State and tederal codes. ordinances, laws. regulations. the California
Rules of Count, and judicial and administrative orders and directives, to the extent
binding on the County and issucd by a court or governmental entity with jurisdiction over
the County.

“Major Deficiency” means any condition, damage or defect in anv portion of the
Building that materially interteres with, prevents, or affects the occupancy or usc of the
Real Property by any employecs, guests, invitees, or patrons of either Partv. and cannot
rcasonably be repaired within 10 days or at a reasonable cost of less than $1.000. as
determined in the reasonably judgment of the Contributing Party.

“Memorandum”™ means the document titled Memorandum of Joint Occupancy
Agreement that has been recorded in the official records of the County as an
encumbrance on the Land pursuant to the Agreement.

“Minor Deficiency™ mcans any condition, damage or defect in any portion of the
Building that materially interferes with, prevents, or affects the occupancy or use of the
Real Property by any employees, guests, invitees, or patrons of either Party, and can be
reasonably repaired within 10 davs and at a reasonable cost of less than $1.000. as
determined in the reasonable judgment of the Contributing Party.

“Non-Owning Party” means the AQC, which is thc Party that does not own fee
title to the Real Property.

“QOccupancy Agreement” means any agreement that entitles any party other than
the County or the AOC to occupy or use any part of the Real Property.

“QOccupant” means any party that occupies or uses the Real Property under an
QOccupancy Agrecment.

~Offsite Parking Area” means the parking area serving the Building. and
includes the Court Parking.

“QOperation” means the admnistration, management. maintenance. and repair of
designated arcas of the Real Property, and includes custodial services for the Common
Arca. but does not include custodial services for cither Partyv's Exclusive-Use Area,
which are not governed by this JOA.

“Owner” means the County, which is the Party that owns fee title to the Real
Property.

“Party” means either the AOC or the County, and ~Parties” mc¢ans the AQC and
the County.

Court Facility #23-A t5
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“Property Damage Claim™ means any claim or demand arising from or related to
a loss or physical damage to the Real Property that is required to be covered by the
Property Insurance Policies.

“Property Insurance Costs™ means all costs of providing the Property Insurance
Policies. including premiums, deductibles, and self-insurance rctention amounts under
Owner’s self-insurance program.

“Property Insurance Policies” mecans one or more policies of property insurance
maintained by the Owner that insure the Real Property against thosc risks covered by an
All-Risk/Special Form property insurance policy with coverage amounts equal to at least
the 100% Replacement Cost ot the Real Property. The Propenty Insurance Policy may
include any self-insurance policy maintained by the Owner for the Real Property.

“Property Loss” means any loss or damage to. or destruction of, the Real
Property that arises from a cause that i1s required to be covered under the terms of the
Propcrty Insurance Policies.

“Real Property”™ means the Land, the Building, the Court Facility and Offsite
Parking Area.

“Responsible Party” means AOC, which is the Party responsible for the
Operation of the Common Area under this JOA.

“Restricted Area” means all areas within the Court Exclusive-Use Area that are
(1) not generally accessible to the public, including judges' chambers, all non-public
restrooms, clevators, break rooms, and corridors, and other non-public spaces that are
dedicated for use only by judges or Court staff and employees, and (11) public areas
during non-business hours it the arca utilizes security screening during business hours.

“Security-Related Areas™ mcans the parts of the Real Property that are used tor
sccure holding and transport of prisoners, including holding cclis, sallyports, and secured
elevators, staircases, and corridors.

“Security Services MOU" means the Memorandum of Understanding for
Sccurity Services (BOS Agreement 204-020) between the County and the Court with an
effective date of November 17, 2003, as amended from time to time.

“Share” mecans thc AOC Share or the County Share. as determined by the context
in which the term is used.

“Shared Costs™ means: (i) the cost of owned or rented capital replacement items,
improsements, cquipment, and repairs in or benefiting the Common Arca; (i1) the cost of
normal, day-to-day Operation ot the Common Arca, including the cost of mantaining
l:quipment Permits (but excluding any late fees, interest. penalties, or other charges
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arising from the Responsible Party's failure to timely pay those costs or keep the
F-quipment Permits in effect): and (i11) the cost of Utilities provided to the Real Property.
if Utilitics are not separatcly metered for either Party's Exclusive-Use Area. Shared Costs
do not include: (a) any cost that is primarily for the purpose of benetiting a Party’s
Fxclusive-Use Area; (b) overtime charges or late fecs related to any item that would
otherwise be a Shared Cost, unless those overtime cxpenses or latc fees are pre-approved
by both Parties, or are necessary to remedy the imminent threat arising from an
Emergency; (¢) any fees, fines, penalties, interest, or other charges arising from the
Responsible Party's Operation of the Real Property in a negligent manner or a manner
that does not comply with Law; or {d) any costs relating to the Operations of the Offsite
Parking Area, including without limitation the cost of any Utilities provided to the Offsite
Parking Area.

“State Parties” means the Council, the Administrative Office of the Courts. and
the Court, their political subdivisions, and their respective officers, agents, and
employees.

“Term™ means the term of this JOA, which commences on the FEffective Date and
continucs indclinitely until the Parties enter into a written agreement terminating this
JOA and causing the Memorandum to be terminated and removed as an encumbrance on
the [Land.

“Termination Agreement” means the document titled Termination of Joint
QOccupancy Agreement in the form and content attached as Attachment *4™ to this JOA.

“Total Building Square Footage™ means 57,979 square fect, which is the total
usable squarc footage of the Building.

“Total Exclusive-Use Area” means the Court Exclusive-Use Area and the County
Exclusive-Use Arca, togcethcer.

“Utilities™ means the utilities services provided to the Real Propenty, except for
telephone. cable, internet, and other data services. which are not governed by this JOA.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Arca and Common Area. Under the Act. the
Agreement, and this JOA, the AOC has the right to exclusively occupy and usc the Coun
Fxclusive-Use Area and the non-exclusive right to occupy and use the Common Area.
and the County has the right 1o exclusively occupy and use the County Exclusive-Use
Area and the non-exclusive right to occupy and use the Common Arca. Each Party may
usc the Common Area on a non-exclusive basis provided such use (i) does not interfere
with the other Party’s use of its Exclusive-Use Arca or the Common Area. (ii) does not
matenally increasc the other Party’s obligations under this JOA, and (iii) complics with
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[.aw. The Partics may from ume to ime agree on rcasonable rules and regulations for
their use of the Common Arca.

3.2 Responsibility tor Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Arcas. During the Term, each Party is responsible
for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Exclusive-Use Arca. as long as those alterations and
additions do not unreasonably interfere with the other Party’s use of its Exclusive-Use
Arca or the Common Area.

3.2.2 Common Area. The Responsible Party is responsible for the
Operation of the Common Arca and will provide and pay for Uulities to the Real
Property undcr this JOA. subject to the Contributing Party's obligations under section 4
ot this JOA. The Responsible party shall obtain the wntlen consent from the
Contributing Partv prior to conducting any maintenance, repair or replacement of any
cquipment, tixturc. or other property located in the common area that exceeds the sum of
$2.500. The Responsible Party may make reasonable additions and alterations to the
Common Arca. the cost of which will be a Shared Cost, but the Responsible Party must
first obtain the written consent of the Contributing Party to those additions or alterations.
Notwithstanding that the Offsite Parking Area is included within the definition of
Common Area, the County is responsible for the Operation of the Offsite Parking Arca,
at its sole cost and cxpense, and the costs and expenses incurred by the County for
Operation of the Offsite Parking Area will not be included as a Shared Cost.

3.2.3 Correction of Deficiencies. If a Deficiency occurs, the Contributing
Party shall notify the Responsible Party in writing specifying whether the Deficiency is a
Major Deliciency or a Minor Deficiency, and the Contributing Party’s estimate of the
cost and time period for correction ot the Deficiency (~Notice of Deficiency™). [f the
Deficiency is identified as a Minor Deficiency, the Responsible Party shall promptly
commence and compicte the correction of the Minor Deficiency within 10 days of the
Responsible Party's receipt of the Notice of Deficiency. If the Responsible Party does
not commence and/or complete the correction of the Minor Deficiency within such 10
day period. the Contributing Party may. without obligation, correct the Minor Deficiency,
and the Contributing Party may demand that the Responsible Party reimburse the
Contnibuting Party within 30 dass of demand for the Responsibie Party’s Share of the
reasonable cost of correcting the Minor Deficiency. [f the Deficiency 1s identified as a
Major Deficiency. within 10 days ol the Responsible Party's receipt of the Notice of
Deficiency the Responsible Party shall promptly notify the Contributing Party in writing
of the proposed mcthod of, and estimated time period for, correction of the Major
Deficiency (Notice of Correction™). [f the Responsible Party does not deliver the
Notice of Correction within such 10 day period, or if the Responsible Party does not
commence and’or complete the correction of the Major Deficiency within the time period
specitied in the Notice of Correction, Contributing Party may. without obligation, correct
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the Major Deticiency, and the Contributing Party may demand that the Responsible Party
reimburse the Contributing Party within 30 days of demand for the Responsible Party’s
Share of the reasonable cost of correcting the Major Deticiency. If the Responsiblc Party
fails to timely reimburse the Contributing Party for the costs of correcting any Deficiency
pursuant to this section, the Contributing Party may offset those costs against any tuture
amounts 1t owces to the Responsible Party under this JOA or any other written agreement.
Notwithstanding the foregoing. if any Deficiency constitutes an :-mergency. this section
3.2.3 shall not apply. and section 3.2.4 shall apply.

3.2.4 Emergencies. If any Lmergency occurs, the Parties must
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances. The Responsible Party must promptly take steps to
correct any Deticiency arising from the Emergency. If the Responsible Party does not
immediately commence efforts to correct the Emergency, the Contributing Party may, but
shall not be obligated 1o. correct the Emergency without making any further demand on
the Responsible Party, and shall notify the Responsible Party of the steps taken to correct
the Emergency as soon as rcasonably possible. The Party that corrects the Emergency is
entitled 10 reimbursement from the other Party of the non-correcting Party’s Share of the
actual cost of correcting the Emergency pursuant to section 4 of this JOA.

3.3 Parking. The County is responsible for the Operation of the Offsite Parking
Area, at ils sole cost and expense, provided that at all imes afier Transfer, the Court’'s
judges. staff. ecmployees, and jurors will have the right to use and occupy the Court
Parking in the Offsite Parking Area. Aftcr ‘I'ransfer, it any of the Court Parking becomes
unavailable for Court use, or if the County wishes to relocate any of the Court Parking,
the County must provide alternate parking for the Court of comparable convenience to
the Building. and of at feast the same numbcr and type of spaces, as the Court Parking.
The County must consult with the Court before any relocation of the Court Parking, The
Parties will use the unrcserved parking spaces in the Otfsite Parking Area on a first-
come, first-served basis. The County will not permit its staff, employces, contractors,
invitees, licensces, and patrons to park in the Offsite Parking Arca designated as reserved
Court Parking. If the AOC or the Court gives written notice to the County that the
employees or patrons of the County are parking in the reserved Court Parking, the
County will promptly remedy those violations.

34 Cooperation. The Parties will cooperate with one another. reasonably and
in good laith, to ensure that cach Party can peacetully enjoy. possess. use, and occupy its
Exclusive-Use Arca and the Common Arca. The Owner will cooperate in good faith
with, and cnsure that. the Non-Owning Party can cxercise ils rights and responsibilities
under this JOA. Subject 10 any reasonable rules and restrictions. cach Party wilt allow
the other Party to enter 1ts Fxclusive-UJse Arca tor any reasonable purpose related to the
terms of this JOA or any other written agreement between the Parties. Either Party may
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delegate its responsibilities under this JOA to the other Party or to a third party, but that
delegation will not relicve the delegating Party from its obligations under this JOA.

3.5  Secunity-Related Areas. The County will remain responsible for the secure
entry, exit, transport, and holding of prisoners atiending Court sessions 1o, {rom. in, and
through the Security-Related Areas under the Security Scrvices MOU, and will have the
right 1o cnter the Court Exclusive-Use Area as reasonably necessary for that purpose.

3.6 Occupancy Agreements. FEach Party is responsible for all Occupancy
Agreements atfecting its Exclusive-Use Arca, and Owner is responsible for all
Occupancy Agreements atfecting the Common Area, in each case without coniribution
from the other Party. The Party that is responsible for cach Occupancy Agreement is
cntitled to all income arising from it.

3.7 Obtaining Equipment Permits. The Responsible Party is responsible for
maintaining and renewing the [Fquipment Permits.

3.8 Telecommunications Services. The County will be responsible for the
Operation of the Switches (*Data Equipment”) located in located in the following areas:

a) the closet on the first floor having fiber optic cahling;

b} the break room the of the Court Human Resources Department
located on the third floor;

c) the storage closet next to the Bailifls office in the basement;

d) the access pancl leading to the ceiling wherein County cabling is
located on the third floor in the Court financial offices: and

e) access to the roof at the end of the 5th floor.

The County will have the right to enter the Court Exclusive-Use Arca, at
times rcasonablv-convenient to the Court and the other Occupants of the Cournt
Exclustve-Use Area, for purposcs of inspecting and Operation of the Data Equipment. as
and when necessary. The County will continue to provide telecommunications services
to the Court in the Court Facilitv. under the terms ol the County Services MOLL

39  Crnminal Background Screening. The Responsible Party must screen and
approve all County employees and Contractors before they provide services in or make
deliveries to any Restricted Arca. The screening must be conducted by Live Scan
background check or. if the Live Scan svstem becomes unavailable during the Term of
this JOA. by other similar or successor system. Attachment »5% (o this JOA sets torth
the crueria tor approval of a County emplovee or Contractor based on the results of the
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screening. Unless an exemption applies, only screenced and approved County employees
and Contractors (*Approved Persons™) can have unescorted access to Restricted Areas.
Unscreened County employees and Contractors ("Unscreened Persons™) may access
Restricted Areas it they are escorted and monitored by an Approved Person. The
Responsible Party must cnsure that Operation in and of all Restricted Arcas is at all imes
consistent with this scction 3.9.

39.1 Approved Persons. The County must issuc an identification badge
to each Approved Person bearing the Approved Person’s name and picture, which badge
will indicate that the Approved Person is permitted to access the Restricted Areas. If the
County issuces idcntification badges to its employces, the County need not issue a separate
badge 1o Approved Persons, but may affix a sticker or other marking on the cxisting
badgces of Approved Persons to indicate their right to access Restricted Areas. Approved
Persons must wear their identification badges in a readily-visible manner whenever they
are in a Restricted Area.

3.9.2 Exemptions. The following County employees and Contractors are
exempt from the requirements of this section 3.9: (i) County employces who are already
engaged in providing services or materials to the Real Property on the Effective Date of
this JOA; and (11) Unscreened Persons only when responding to and correcting the
imminent threat arising from an Emergency.

3.10 County Facilitics Payment. Nothing in this JOA diminishes or modifics the
County’s obligations under the Act and the Agreement.

4. SHARED COSTS

4.1  Payment of Estimated Shared Costs. The Responsible Party will make
timely, direct payment of all Shared Costs owed to third parties. and the Contributing
Party is responsible to reimburse the Responsible Party for its Share of all Shared Costs
under this section 4. Within 30 days after the first day of cach fiscal year. the
Responsible Party will deliver to the Contributing Party a statement (the “Estimate
Statement™) itemizing the Estimated Shared Costs, which the Contributing Party will
cither comment on or approve within 30 days. [f the Contributing Party disapproves any
of the L:stimated Shared Coslts in the Estimate Statement, the Partics will promptly meet
and discuss the reason tor the disapproval. If the Parties reach agreement with respect to
all Estimated Shared Costs. the Responsible Party will, if necessary. revise the Estimate
Statement, which both Parties will approve. The Contributing Party is not obligated to
make any payments of its Share of the Shared Costs until it has approved the Estimate
Statement in writing.  However, unti! the Contributing Parts approves the Estimate
Statement, it will pay its share of the Shared Costs based on the approved Estimate
Statement for the prior fiscal vear, or, during the initial fiscal year ol the Term, based on
the County Facilities Payment. Upon approving the Estimate Statement. the Contributing
Party will pay its Share of the Fstimated Shared Costs based on the approved Fstimate
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Statement. plus all additional amounts owed by the Contributing Party for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement.  Payment of Estimated Shared Costs will be made in c¢qual monthly
installments on the first day of cach calendar month of each fiscal year, subject 1o this
JOA.

4.2 Payment of Actual Shared Costs. Within 30 days after the ¢nd of cach
calendar month, the Responsible Party will deliver 1o the Contributing Pany a statement
{the "Monthly Invoice”) itemizing the actual Shared Costs incurred during the previous
calendar month ("Actual Shared Costs™). Within 30 davs after a writtcn request by the
Contributing Party, the Responsible Party will also deliver to the Contributing Party
copies of supporting documents tor any of the Actual Shared Costs shown on the
Monthly Invoice. It the Actual Shared Costs are less than the Estimated Shared Cost for
the applicable calendar month, the Responsible Party will refund the amount overpaid to
the Contributing Party within 30 days after the Responsibie Party’s delivery of the
Monthly Invoice, except that if the Contributing Party consents, the Responsible Party
may retain the ovcrpayment and offset it against futurc amounts owed by the
Contributing Party under this JOA. If the Actual Shared Costs arc greater than the
Estimated Shared Costs for the applicable calendar month (“Excess Costs™), the
Contributing Party will pay such Excess Costs to the Responsible Party within 30 days
after its receipt of the Monthly Invoice. except that (a) if the Excess Costs are more than
10% of the Estimated Shared Costs for any calendar month. or (b) if the Contributing
Partyv has requested, but not received, supporting documents for any Excess Costs by 10
davs prior to the date that payment i1s duc, the Contributing Party will continue to make
payment of its Sharc of the Shared Costs based on the Estimate Statement, or as
otherwisc agreed under section 4.3 of this JOA, but may defer payment of the Excess
Costs (or. in the case of (b) above, the Exccss Costs to which the supporting documents
relate) for that calendar month, untl the Partics have met and reached an agreement
regarding the amount of the Excess Costs.

4.2.1 Agrcement for Quarterly Invoicing and Payment. The Parties may
mutually agree that the Responsible Party will deliver. and the Contributing Party wili
pay. invoices itemizing Actual Shared Costs on a quanerly basis rather than on a monthly
hasis. If the Parties so agree. all references to “calendar month™ in section 4.2 of this
JOA will be automatically amended to refer to “fiscal quarter™ and the defined term
“Monthly Invoice™ in this JOA will be automatically amended to “Quanerly Invoice™.

4.3 Notice ol Anticipated Fxcess Cost. Prior to incurming any Shared Cost that
the Responsible Pany reasonably believes will result in an Excess Cost in an amount
greater than $2500.00. the Responsible Pany shall give written notice to the Contributing
Party describing the amount and reason for the Shared Cost; except that no notice must
be given 10 the Contributing Pany if the Shared Cost will be incurred in connection with
an bmergency under sechion 3.2.4 of this JOA. It the Contributing Party objects 1n
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writing 1o the Shared Cost within 30 days after receiving the Responsible Party’s notice,
the Parties must meet and confer, in person or by telephone, within 10 calendar days 10
resolve their dispute concerning the Shared Cost. If the Parties do not reach agreement
conceming the Shared Cost during that meet and confer process, the Parties will promptly
seek 1o resolve their dispute concerning the Shared Cost undcr the terms of section 10 of
this JOA. If the Contributing Party does not respond to the Responsible Party's notice
within 30 days of receiving the notice, the Responsible Party may proceed with
expenditure of the Shared Cost in the amount and for the purpose described in the notice,
and the Contributing Party must pay its Share of that Shared Cost.

44  Audit Rights. Thc Contributing Party may, at its sole cost and upon
reasonable notice to the Responsible Party, inspect the Responsible Party's books,
records, and supporting documents concerning all Actual Shared Costs incurred for up 1o
|2 calendar months prior to the date of the Contributing Party's inspection. The Partics
will cooperate reasonably with each other to ensure that the inspection 1s performed
promplly and without undue interference to either Party. If, after its inspection, the
Contributing Party disputes any Actual Shared Costs for any of the immediately-
preceding 12 calendar months, the Contributing Party may cngage an independent
centitied public accountant, acceptable 1o both Parties, 10 audit the Responsible Party's
books and records to determine the amount of the Actual Shared Costs in dispute, The
results of the audit will be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a calendar month or
fiscal quarter, as then applicable, the Parties will make the payments necessary (o resolve
that overpayment or underpayment within 30 days following the completion of the audit.
The Contributing Party must pay the entire cost of the audit, but if the audit shows that
the Contributing Party has overpaid the Actual Shared Costs by more than three percent
in any calendar month, the Responsible Party must pay the entire cost of the audit. The
Contributing Party’s payment of Shared Costs will not prevent it from disputing the
accuracy of any Actual Shared Costs under this scction 4.4

1.5 Offsite Parking Area Costs. The County is responsible, at its sole cost and
expcnse, for all costs incurred with respect to the Operation of the Offsite Parking Arva,
and those costs and expenses will not be included as a Shared Cost.

1.6  Reimbursement to Owner for Propertv Insurance Costs. The Non-Owning
Party will reimburse Owner tor the Non-Owning Party's Share of the Property Insurance
Costs. in the same manner sct lorth in section 4 of this JOA, with Owner having the
rights and duties of the Responsible Party, and the Non-Owning Party having the rights
and dutics of the Contributing Party. Owner will not change any deductible or self-
insurance retention amount in respect of the Property Insurance Policics without the
prior, written consent ot the Non-Owning Party.
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S. DECREASES AND INCREASES OF SPACE IN BUILDING

5.1 Decrcasc of Space. At least 30 days before a Party (“Decreasing Party™)
decreascs the size of its Exclusive-Use Area ("Decreased Space™), the Decreasing Parny
must. by written notice, ofter the Decreased Space to the other Party (“Non-Decreasing
Party") on the same terms set forth in any otter to or from a third party tor the Decreased
Space (“Third Party Terms™). The Third Party Terms must separate the rent for the
Decreased Space from any amounts to be paid for Opcration, Utilitics, and other costs. 1f
the Non-Decreasing Party clects not to occupy the Decreased Space on the Third Party
Terms, or fails to respond to the notice within the 30 day period, the Decreasing Party
may permit any third party to occupy and use the Decreased Space on the Third Party
Terms. 1f a third party will occupy the Decrcased Space on terms that are more-favorable
to the third party than the Third Party Terms, the Decreasing Party must again first offer
the Decreased Space to the Non-Decreasing Party on those more-favorable terms under
this section 5.1. Upon transfer to the Non-Decreasing Party, the Decrcased Space will be
part of the Non-Decreasing Party’s Lixclusive-Use Area under this JOA for all purposes,
subject to the Non-Dccreasing Party’s rent and adjusted Share in respect of the Decreased
Space. Any transfer of Decreased Space to any third party will not relicve the Parties of
their rights and duties under this JOA as to the Decrcased Space.

5.2 Increase of Space. If a Party wishes to increase the sizc of its Exclusive-
Lse Area, and the other Party agrces 1o allow that Pany 1o occupy part of its Exclusive-
Uist Area (“Increased Space™), then the Party that takes occupancy of the Increased
Space may be charged a reasonable rent for its occupancy of the Increased Space.

3.3 Compatible Usc: Hazardous Substances.

53.1 Compatible Use. Each Party must use. and must requirc that any
Occupant use. its l:xclusive-Use Arca in a manner that is compatible with the Parties’ use
of the Building on the Effective Date and that does not deteriorate or diminish the other
Party’s ability to usc its Exclusive-Use Area or the Common Area cffectively. The
Responsible Party must ensure that any Common Arca Occupant uses its space in a
manner compatible with the Partics” use of the Building.

5.3.2 Hazardous Substances.  Necither Party will storc, use. treat.
manufacture, or sell, or allow any other person to store. usc. treat. manutuacture, or sell,
any Hazardous Substance on the Real Property except in compliance with [Law.

5.4 Vacate Right Pursuant to Scection 70344(b) of the Act. After the Ftfective
Date, 1t either Party is entitled 1o and does excrcise 1ts rights under section 70344(b) of
the Act, the Panty that is required to vacate the Building (“*Vacating Party™) must
remove all of its property from, and surrendcer to the other Party full possession the space
vacated (“Vacated Space™) within 90 days after the Parties agree on the amount of
compensation 1o be paid to the Vacating Party for s Equity in the Vacated Space. The
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Vacating Party must repair, at i1s sole cost, any damage it causes 10 any part of the Real
Property in removing its property from the Vacated Space. If the Parties cannot agree on
the value of the Vacating Party's Equity 1n the Vacated Space. the Parties will select a
mutually-acceptable Appraiser or a Broker to determine the fair market value of the
Vacating Party’s Equity in the Vacated Space. |f the Parties cannot agree on the fair
market value ot the Vacating Party’s relocation costs, the Parties will select a mutually-
acceptable relocation ¢xpert with at least five ycars of experience in determining
relocation costs in California ("Expert™), 1o determine the fair market valuc of the
Vacating Party s relocation costs. Any Appraiser, Broker. or Expert will deliver to both
Partics its determination of value, and cach Party will be responsible for one-half of the
costs of the Appraiser, Broker, or Expert. Any disputes under this scction 5.4 will be
resolved under section 0 of the Agreement. The Parties will enter into an Equity Rights
Purchase Agreement, substantially similar to Attachment “3" artached to this JOA. 10
memorialize the terms of the purchase of the Vacating Party’s Fquity in the Vacated
Space, and the Partics must enter into a Termination Agreement, substantially similar to
Attachment 4™ attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.5 Amendment to JOA; Equity Rights. Notwithstanding the terms ot section
5.1 ot this JOA, if the Partics agree to change the size of their Exclusive-Use Areas under
scctions 5.1 or 5.2 of this JOA, or if the Partics™ Fquity rights will be modified by this
JOA. the Parties will amend this JOA to: (i) establish any rent to which a Party is
entitled; (i1) adjust their Exclusive-Use Areas; and (i11) adjust cach Party's Share. and if
applicable, their Equity rights in the Real Property. An amendment to this JOA that
provides for a Party's rental of additional Exclusive-Use Arca from the other Party will
not modify the Parties’ Fquity rights in the Real Property. and the Parties’ Equity rights
will remain as they were on the Effective Date, except only if a Party is compensated for
its Equity rights by the other Party under this JOA or the Act.

6. INSURANCE

6.1 Propcerty Insurance.

6.1.1 Property Insurance Policies 1o be Maintained. Owner witl provide,
maintain in full force and ettect, and make direct payment of all Property Insurance
Costs, subject 1o the other Party’s obligation to pav its portion of those costs under
section 4 above, until the AOC provides written notice to Owner requesting that it no
longer provide the Property Insurance Policies under this JOA. Owner will add the
Judictal Council of Cahforma, the Administrative Office of the Courts. and the Court as
additional insureds and loss payees by specitic endorsement to each of the Property
Insurance Policies with the same coverages and limits as the principal insured under the
Property Insurance Policies.
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6.1.2 Allocation of Risk for Property Damage Claims. While Owner is
providing and maintaining the Property Insurance Policies, and the Non-Owning Party is
paying its portion of the Property Insurance Costs under section 4 above, Owner will bear
all ot"the risk ansing trom Property Damage Claims, and Owner hereby waives, and will
causc its insurer(s) to waive, all rights of recovery against the other Party and its
insurer(s) for any Property Damage Claims, except for Property Damage Claims arising
solely and directly from the gross negligence or willful misconduct of the other Party.
Owner will be solely and cxclusively responsible to tender to its self-insurance program
or its insurance carriers, as applicable, and to process and pursue to final resolution, any
and all Property Damage Claims, including (if covered by the Property Insurance
Policies) claims for costs associated with obtaining and rclocating to alternative space
while any portion of the Real Property is being repaired.

6.1.3 Compliance with Property Insurance Policies. While Owner is
providing and maintaining the Property Insurance Policies under this JOA, Owner will
provide the Non-Owning Party with certificates of insurance cvidencing the Property
Insurance Policies, as the Property Insurance Policies may be issued or modified from
time to ume. The State Parties and the County Parties will comply in ail material
respects with all requirements for the use of the Real Property that are set forth in the
Property Insurance Policies and that Owner has provided to the Non-Owning Party.

6 1.4 Property Insurance Proceeds. Upon the occurrence of any Propeny
Loss, vach Party will be entitled to the applicable proceeds trom the Property Insurance
Policies to the extent the Property l.oss is attributable to its Exclusive-Use Arca or its
Share of the Common Area. subject to section 7, below. [fone or more Property Damage
Claims is fully and finally resolved in an amount that excceds the total limits of all of the
Property Insurance Policies, or if any Property Loss is not covered by the Property
Insurance Policies through no fault of Owner. then if both Partics elect to restore or
replace the damaged portions of the Real Property ("Damaged Property™) under section
7 below, each Party will pay the amounts that exceed the coverage of the Property
Insurance Policies to the e¢xtent the Property [.oss is attributable to its Exclusive-Use
Area or its Share of the Common Arca. By way of example only, if the total amount of
the Property Damage Claim is $1,250,000. and if 30 percent is attributed to damage in the
Court Exclusive-['se Area, 35 percent is attributed to damage in the County Exclusive-
Use Area. and 25 percent s attributed to damage in the Common Area. and the amount
payable under the Property Insurance Policies is $1.000,000. then the AOC would be
entitled to insurance procecds in the amount of $400.000 (for the damage to the Court
Fxclusive-Use Arca). the County would be entitled to insurance proceeds of $350.000
(tor damage to the County Fxclusive-llse Arva). and the Partivs would share the
remaining $250,000 of insurance proceeds in accordance with their respective Shares.
With respect 1o the uninsured $250.000 portion of the Property Damage Claim. the AQC
would he responsible to pay (subject to section 7, below) $100,000 (40 percent of
£250.000) in respect of its Exclusive-lise Area, plus an amount equal to the AOC Share
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of the 562,500 (25 percent of $250,000) in respect of the Common Area, and the County
would be rcsponsible to pay (if both Parties clect 10 restore or replace the Damaged
Property under section 7, below) the balance of the uminsured loss. The Owner will
assign and deliver 1o the other Party all insurance proceeds owed 10 the other Party
effective upon its receipt of those proceeds.

6.1.5 No Waiver of Equity Rights. The provisions of section 6.1.4 of this
JOA wilt not be decmed or construed 10 waive, diminish. relcase, or otherwise affect the
quity rights of either Party in respect of the Real Property.

6.2  Reporting and Processing Claims.

6.2.1 Incident Reports. The Responsible Party will maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Party, the Responsible Party will provide the Contributing Party with a
complete copy of, or rcasonable access to, those Incident reports.

6.2.2 DParty Responsible for Claims. If either Party receives any demand,
compiaint, notice, document, or information alleging the existence or occurrence of any
incident, cvent, circumstance, or occurrence in. on, or about the Rcal Property
("Incident™) that is or could result in any Property Damage Claim or Gencral Liability
Claim (each. a "Claim™. and together, “Claims™) or an AQC Claim, or if a Party
otherwise becomes aware that an Incident has occurred, that Party will make best efforts
to promptly notify the other Party of that Incident. Following that notice, the Parties will
work together, diligently and in good faith, to determine which of them bears
responsibility for the loss or injury alleged, and whether cither Party is cntitled to
indemnification by the other in respect of the Incident under sections 3.1 or 8.2 of this
Agreement. If the Parties are not able to so agree, then they will resolve those matters
under section 1l of the Agreement.

6.3  Third-Party Contractor Insurance. Fach Party musl require each of its
Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Praperty. (ii) name both Parties as additional insureds by
specific endorsement to their gencral liability policies, (iii) provide a waiver of
subrogation in tavor of both Parties with respect to all property insurance policies. and
(iv) provide 1o the Parties a 30-day notice of cancellation or material change in any
insurance policy coverages required hercunder. Unless the Parties othenwise agree, all
Contractors must indemnity. detend, and hold harmless the County Parties and the State
Parties from and against all claims, demands. habiliues, damages, attorney fees, costs.
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Party waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.
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6.4  Workers’ Compensation Coverage. [:ach Party will each maintain its own
workers’ compensation insurance covering its own cmployees, and neither Party will
have any liability or responsibility for workers’ compensation insurance coverage for
cmployees of the other Party. The State Parties and the County Partics hercby waive, and
will cause their respective insurers to waive, their respective rights of recovery against
onc another tor workers' compensation claims.

7. DAMAGE OR DESTRUCTION

7.1  Damage or Destruction Event. It, due to Property Loss. the Real Property
cannot be occupied by one or both Parties, each Party will be solely responsible to
arrange for ils own relocation to and occupancy of altcrnate space. Promptly afier a
Property Loss. the Partics will comply with the provisions of scction 6, and as promptly
as possible, but in no event later than 180 days after a Property I.oss, each Party will
notify the other in writing ("Restoration Election Notice™) whether it wishes to restore
or replace the Damaged Property.

7.2 Both Panics Elect to Restore or Replace. If both Parties clect to restore or
replace the Damaged Property, the Parties will cooperate in good faith to restore or
replace the Damaged Property, with cach Party contributing the proceeds i1 receives as
indemnity for direct physical loss or damage under the Property Insurance Policies and
otherwise paying its portion of the cost to restore or replace the Damaged Property, as set
forth in this JOA. It the Parties restore or replace the Damaged Property in a way that
results in a change to the Parties” Shares or their Equity rights, the Parties will each pay
the costs and expense to restore or replace the Damaged Property according to their
newly-determined Shares or Equity rights.

7.3 Only One Party Elects 1o Restore or Replace. If, bascd on the Restoration
Flection Notices, only one Party clects to restore or replace the Damaged Property, then
within 30 days after the Parties” Restoration Election Notices are given, the Parties must
meet and confer in good faith to determine how to proceed with respect to (i) the
Damaged Property: (i1) the proceeds of the Property Insurance Policies. if any, to which
cach Party is cntitled as indemnity for direct physical loss or damage under this JOA, and
{11) compensation for the Equity rights of either Panty in the Real Property, if applicable.
I the Parties cannot agree on those matters. they will proceed as set forth in section 0 of
this JOA. Unul the Parties have reached a final agreement concerning how the foregoing
issues will be resolved, neither Party will use any applicable insurance proceeds that are
in dispute. Those insurance procceds will only be used in accordance with the Parties’
final resolution of those issues.

7.4  Ncather Party Elects to Restore or Replace. [f newther Party efects to restore
or replace the Damaged Property. then both Parties will retain the procecds of the
Property Insurance Policies to which they are entitied under this JOA. [fany of the Non-
Owning Party’s Fxclusive-Use Arca 1s uninhabitable as a result of the Property Loss,
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then the Owner will compensate the Non-Owning Party for its Equity rights in the
uninhabitable part of the Non-Owning Party’s Exclusive-Use Arca, determined in the
manner described in section 5.4 of this JOA, except that all insurance procecds the Non-
Owntng Partv has received, or will receive, as indemnity for direct physical loss or
damage trom tinal resolution of any Property Damage Claims made in respect of the
Damaged Property will be deducted from the Fquity rights compensation paid by the
Owner to the Non-Owning Party for its Equity rights in the uninhabitable parts of its
Exclusive-Use Arca. To the extent covered by the terms of the Property Insurance
Policies, the Non-Owning Party will be entitled to that portion of the proceeds trom the
Property Damage Claim that 1s directly related 1o compensation for the Non-Owning
Parties’ relocation costs arising from the Property Loss. If the Non-Owning Party will no
longer occupy the Building due to Property Loss that neither Party elects to restore or
replace, then when the Non-Owning Party has been compensated for its Equity rights
under this section 7.4, the Parties will terminate this JOA by signing a Termination
Agreement and recording it in the County Recorder’s Office.

8. INDEMNIFICATION

8.1 Indemnification Obligation of State Parties. The Siate Parties will and do
indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County Parties. from and against all Indemnified Loss arising from (1)
all AOC Claims, and (2) General Liability Claims where and to the extent that the
General Liability Claims result from the willful misconduct or negligent acts. errors, or
omissions of a State Parnty.

8.2  [ndemnification Obligation of County Parties. The County Parties will and
do indemnify, defend. and hold harmless the State Panies, with counsel rcasonably
acceptable to the State Parties, from and against all Indemnified l.oss arising from
General Liability Claims where and to the extent that the General Liability Claims result
from the willful misconduct or negligent acts, errors, or omissions of a County Party.

8.3  Indemnified Party’s Participation. ‘The indemnifving Party must manage
and be cntirely responsible to handle and resolve all Gencral Liability Claims for which it
is responsible under sections 8.1 or 8.2 as applicable. The indemnified Pany may clect.
but is not required, to participate, at the indemnified Party’s solc expense. in the
litigation, scttlement. or other resolution of any General Liability Claim as to which it is
the indemnified Pany. If the indemnified Party elects to participate in the indemnifving
Party °s litigation or other resolution ot'a General Liability Claim, the indemnilving Party
will cooperate with the indemnified Party’s participation.

84  Eftect of Indemnitication Rights. l'he rights of a Party to be indemnified
under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to linit or diminish
the obhgation of the indemmnitied Panty to perform its dutics at Law or under any
agreement between the County Parties and the State Parties.
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8.5  Personal Property; Waiver of Subrogation. Neither Party will be liable for,
and each Party rcleases the other from. any damage or destruction to the other Party’s
personal property located on or in the Real Property. The County Parties and the State
Parties hcreby waive, and will cause their respective insurers (o waive, their respective
rights of recovery against one another for losses, costs, and liabilities rclated 1o physical
damagc to their business personal property.

9. CONDEMNATION

If cither Party receives written notice advising of an actual or intended
condemnation of the Rcal Property (“Condemnation Notice™), that Party will
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation. the Parties will cooperatc with cach other in good faith 10
obtain the maximum award that may be obtained from the condemning authority, and
each Party will be entitled to its Share of the condemnation proceeds.

10 DEFAULT NOTICE AND CURE

Upon a Party’s breach or default of any provision of this JOA, the Parties will
comply with the terms for notice of default and cure period set forth in section 10 of the
Agreement, which terms are incorporated into this JOA as though fully sct forth herein.

11. DISPUTE RESOLUTION

In the event of a dispute between the Partics relaling to performance of the Parties’
obligations under this JOA, the Parties will comply with the terms for dispute resolution
set forth in section 1lof the Agreemen, which terms are incorporated into this JOA as
though fully set forth herein.

12. NOTICES

Any notice or communication requircd to be sent to a Party under this JOA must
be sent in accordance with the terms for giving ot notices in scction 12 of the Agreement,
which terms are incorporated into this JOA as though fully sct forth herein.

13.  MISCELLANEQUS

13.1  Waivers. No waiver of any provision ot this JOA will be valid unless it 1s
in writing and signed by both Parties. Waiver by cither Party at any time of a breach of
this JOA cannot be deemed a waiver of or consent to a breach of the same or any other
provision of this Agreement. If a Party’s action requires the consent or approval ot the
other Party, that consent or approval on one occasion cannot be deemed a consent to or
approval of that action on any later occasion or a consent or approval of any other action.
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13.2  Force Majeure. Ncither Party 1s responsible for pertormance under this JOA
to the extent performance is prevented. hindered, or delayed by fire, {lood, earthquake,
clements of nature, acts ot God, acts of war (declared and undeclared)., riots. rebellions,
revolutions, or terrorism, whether toresecable or unforesecable.

13.3  Assignment. Neither Party may assign this JOA in whole or in part,
whether by operation ot law or otherwise, 10 any other entity, agency, or person without
the prior written consent of the other Party. Even if that consem is given, any assignment
madc in contravention of any Law will be void and of no effect.

13.4 Binding Effect. This JOA binds the Parties and their permitted successors
and assigns

13.5 Third Pantics Bencfited. The Court 1s an intended beneficiary of all
provisions of this JOA for the benctit of the AOC.

13.6 Goverming | aw; Junsdiction. This JOA, and the Parties™ performance under
this JOA, will be exclusively governed by the laws of the State without regard 1o its
conflict ot [aw provisions. The Parties, to the fullest extent permitted by Law, knowingly,
intentionally, and voluntarily, with and upon the advice of competent counsel: (i) submit
to personal jurisdiction in the State of California over any suit, action, or proceeding
arising from or related to the terms of this Agreement (each an “Action™); (ii) agree that
any Action must be brought in any State court in San Francisco County. California; (iii)
submit to the jurisdiction of that court; and (iv) agree not to bring any Action in any forum
other than in a State court in San Francisco County, California.

13.7 Construction, The headings uscd in this JOA are for convenience only and
will not affect the meaning or interpretation of this JOA. The words “hereof,” ~herein.”
and “hereunder,”™ and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. Both Parties have revicwed and negotiated this JOA, and
this JOA will not be construed against a Party as the principal drafisperson. The words
“inciude” and “including™ when used are not exclusive and mean “include. but are not
limited to™ and “including but not limited to,” respectively.

138 Integration; Amendments. This JOA and the Agreement contain the entire
agreement of the Parties with respect to the subject matter of this JOA, and supursede all
previous communications, represeniations, undersiandings. and agreements, whether
verbal. written. express. or implied, between the Partics. This JOA may be amended only
by written agreement signed by both of the Parties.

139 Incorporation By Refercnce. The Attachments to this JOA are incorporated
into and made a part of this JOA for all purposes, and all references to this JOA in any of
the Attachments mean and include the entirety of this JOA.
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13.10 Severability. If any term of this JOA is inconsistent with applicable Law,
then on the request of cither Party, the Parties will promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency will remain in full torce and effect.

13.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions sct forth in this JOA and
the Act. and {ii) consummale the transactions contemplated herein, and will execule any
further agreements and perform any additional acts that may be reasonably necessary (0
carry out the purposes and intent of this JOA and the Act.

13.12 Conflicts Between JOA and Agreement. The Agreement supersedes and
controis to the extent of any conflicts between the terms of the Agreement and this JOA.

[3.13 Signature Authority. The individuals signing this JOA on behalf of the
AOC and the County certify that they are authorized to do so.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW|
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[ agree to the terms of this JOA.

APPROVED AS TO FORM:

Admunistrative Office of'the Courts,

Office of the General Counsel

By:

Name: Dianne Barry
ltle: Arnorney
Date:

ATTEST:

, Clerk of the Board

By:

Dcputy

APPROVED AS TO FORM:
County of Mendocino,
Office of the County Counsel

By:

Name:

Title:

Date:

Court Facihn #23.A1
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JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE
COLURTS

By:
Namc: Grant Walker

Title:  Senior Manager. Business Services
Date:

COUNTY OF MENDOCINQ, a political
subdivision of the State of California

By:
Name: Jim Wanenburger

Title:  Chair. Board of Supcrvisors
Date:




ATTACHMENT *1” TO JOA
LEGAL DESCRIPTION OF LAND

That certain piece of property situated in the City of Ukiah, County of Mendocino being a
portion ol Lot 25 of the Yokavo Rancho and being further described as follows:

BLOCK 15, as shown on the Map of the Town ot Ukiah City, 1888, stored in the offices
of the Mendocino County Recorder, being bound on the north by West Standley Street,
on the cast by North Siate Street, on the south by West Perkins Street and on the west by
North School Street.

Asscssor's Parcel Number 2-225-01
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ATTACHMENT *2” TO JOA

SITE PLAN OF REAL PROPERTY
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ATTACHMENT 3" TO JOA
FORM OF EQUITY RIGHTS PURCHASE AGREEMENT

1. PURPOSE

The Judicial Council of Califormia (“"Council™), Administrative Oftice ot the
Courts (together, the "AOC™), and the County of Mendocino (“"County™) enter into this
Agrecment under section 70344(b) of the Trial Court [Facilitics Act of 2002, GGovernment
Code section 70301, er seq., as it exists as of the Effective Date (the *“Act™), to set forth
the terms and conditions for the purchase of Equity Rights in the Real Property.

2. DEFINITIONS
“Agreement” means this Equity Righis Purchase Agreement.
“Building™ means the "Building™ as defined in the Transfer Agreement.

*Common Area” means the “Common Area” as defined in the Transfer
Agreement.

“Compensation” mcans the amount paid by the Majority Occupant to the
Minority Occupant in exchange for the Minarity Occupant’s Equity Rights,

“Court Facility™ mecans the trial court facility commonly known as the Lakeport
Courthouse, as further detined in the Transfer Agreement.

“Effective Date™ means the date this Agreement is signed by the last Party to sign.
“Equity” means “cquity” as used in section 70344(b) of the Act.

"Equity Purchase™ means the Majority Occupant’s purchase of the Minority
Occupant’s Equity Rights in the Real Property under section 70344(b) of the Act and this
Agreement.

“Equity Rights” mcans (1) all rights, interests. and enutlement of the Minority
Occupant in and to the  square fect of space in the Butlding that is occupied
¢xclusively by the Minority Occupant on the Lftective Date. and which space comprises
approximately __ percent of the total Building square tootage. as depicted on Exhibit
“A™ anached to this Agreement, and (2) all non-exclusive rights, interests, and
entitlement of the Minority Occupant in and to the Common Area.

“Grant Deed™ mcans the “Grant Deed™ as detined in the Trunster Agreement.
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“Majority Occupant™ mcans the Party that occupies 80 percent or more of the
total Building squarc footage on the Etfective Date of this Agreement. For purposes of
this Agreement. the AQC is the Majority Occupant.

“Minority Occupant™ means the Party that occupies 20 percent or less of the total
Building square footage on the Effective Date of this Agreement. For purposes of this
Agreement. the County is the Minority Occupant.

“Party” means the AOC or the County, and “Parties™ means the AOC and the
County.

“Real Property” mcans the “Real Property™ as defined in the ’lransfer
Agreement.

“Transfer Agreement” means thc Iransfer Agreement For the Transfer of
Responsibility For Court Facility, and all attached Exhibits and Schedules, dated as of
, 20__, which sets forth the terms for the transfer of responsibility for and the

transfer of title to the Court Facility under the Act.

3. PURCHASE OF EQUITY RIGHTS

3.1  Exercise of Vacate Right. The Majority Occupant has ¢lected to exercise
is right to require the Minority Occupant 10 vacate the Building under section 70344(b)
of the Act and has given the Minority Occupant reasonable notice of its election to so
CXErcisc.

3.2 Compensation. The Compensation for the Equity Purchase is
$ , which amount wili be paid by the Majority Occupant to the Minority
Occupant [in a lump sum on the earlier of (1) the date that the Minority Occupant
actually vacates the Building, or (2) the date on which the Grant Deed is recorded in
connection with the transfer ot litie under the Transfer Agreement.] OR [describe].

3.3  Relocation Costs.  The Majority Occupant will be responsibie for the
moving expenses of the Minority Occupant at the fair market rate.  The Majority
Occupant will, at its sole cxpense, make arrangements for the furniture, equipment,
supplies. and other personal property of the Minority Occupant that are located in the
Building to be packed and moved, by a professional business relocation service, trom the
Real Property to the aiternate location specified by the Minority Occupant or, at the sole
option of the Minority Occupant. the Minority Occupant may ¢ngage its own moving and
relocation company to pertorm its move and the Majority Occupant will reimburse the
Minority Occupant’s actual relocation costs in an amount not 1o exceed the amount that
would have been charged by the Majority Occupant’s protessional relocation company
for the same relocation services. In no event will the Majority Occupant be responsible
for any costs incurred by the Minority Occupant in scarching for. identifving, leasing.
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purchasing. improving. tumishing, or otherwise preparing for occupancy the Minority
Occupant’s alternate premises. including without himitation, any brokerage commissions,
tinders' tees, closing costs, tenant improvement costs, or consultant's fecs. The terms of
this section 3.3 will survive the consummation of the Equity Purchase until
. 200__ [Note: This should be the same date as the deadline for
vacation of the Real Property by the Minority Qccupant set forth in section 4.3
below].

3.4 Rights and Responsibilities. Upon completion of the Equity Purchase, the
rights and responsibilities of the Parties in respect of the Equity Rights purchased by the
Majority Occupant will be as set forth in the Transfer Agreement.

3.5 Representations and Warrantics.  Each Party makes the following
representations and warranties to the other to the best of its knowledge after reasonable
tnvestigation and inquiry:

3.5.1 The Compensation is cqual to the fair market value of the Minority
Occupant’s Equity Rights in the Real Property,

3.5.2 The person who has signed this Agreement on behalf of the Party
has been duly authorized and empowered, by a resolution or other formal action of the
Party, to sign this Agreement on its behalf, and no other or further approval or consent is
required to authorize or empower the Party to enter into and perform this Agreement; and

3.5.3 This Agreement and the Fquity Purchase contemplated in this
Agreement do not and will not violate any agreement, obligation, or court order by which
the Party is bound or to which it or its assets is subject.

4. CLOSING THE EQUITY PURCHASE TRANSACTION

4.1 Delivery of Signed Agreement. The last Party 1o sign this Agreement must
dehver 10 the AOC, within three business days atter signing, fully-signed originals
of this Agreement.

4.2  When the Fquity Purchase Takes Fffect. The Equity Purchase wili be
effective and deemed consummated immediately and automatically upon the Majority
Occupant’s payment ot the Compensation to the Minority Occupant, whether or not the
Minority Occupant has then vacated the Real Property.

43 When Minority Occupant Must Vacate the Real Property. The Minority
Occupant agrees that it will entirely vacate its occupancy of the Real Property by no later
than . 200__. If the Minority Occupant fails to complete its vacation the Real
Property by . 200_ through no flault of the Majority Occupant, the
Minority Occupant will be deemed to have fully and tores er waived und relinquished its
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rights. under section 70344(b) of the Act and section 3.3 of this Agreement, to require the
Majority Occupant 10 pay the Minority Occupant’s relocation costs.

44  Delivery of Possession. When the Equity Purchase has been completed and
the Minority Occupant has vacated the Real Property, the Minority Occupant will deliver
to the Majority Occupant posscssion and control of the Equity Rights, and the Minonity
Occupant will thereatter have no right, claim, or interest in the Equity Rights whatsocver.

5. MISCELLANEOUS

5.1 [ispute Resolution. Any dispute between the Parties conceming this
Agreement must be resolved under the terms for “Dispute Resolution™ in section 11 of
the Transfer Agreement.

5.2 Amendments. This Agrcement may be amended only by written agreement
signed by both of the Parties.

5.3  Waivers. No waiver of any provision of this Agreement will be valid
unless it is in writing and signed by both Parties. Waiver by cither Party at any timc of
any breach of this Agreement cannot be deemed a waiver of or consent to a breach of the
same or any other provision of this Agreement. If a Partv's action requires the consent or
approval ol the other Party, that consent or approval on any one occasion cannot be
deemed a consent to or approval of that action on any later occasion or a consent or
approval of any other action.

54 Binding Effect. This Agrecment binds the Partics and their permitted
successors and assigns. The State Panties are intended beneficiaries of all provisions of
this Agreement for the benefit of the AOC. Otherwise. this Agrcement is for the benefit
only of the Parties, and no third parties arc intended to be benefited by this Agreement.

3.5 Governing Law. This Agreement, and the Parties’ performance under this
Agrcement, will be exclusively governed by the laws of the State without regard to its
conflict ot law provisions.

56  Construction. The headings used in this Agreement are for convenience
only and will not affect the meaning or interpretation of this Agreement. This Agreement
will not be construed against any Party as the principal drattsperson. The words
“include™ and “including™ when used are not exclusive and mean “include, but are not
limited to™ and “including but not limited to,” respectivedy.

5.7  Integration. This Agreement and the Transfer Agrcement contain the entire
agreement of the Partics with respect to the Equity Purchasc. and supersede all previous
and concurrent communications, understandings. and agreements, whether verbal.
written, express, or implied. between the Parties conceming the subject matter ot this
Agreement.
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5.8  Caputalized Terms. Any capitalized terms that are not otherwise defined in
this Agreement will have the meanings given to them in the Transfer Agreement.

5.9  Severability. If any term of this Agreement is inconsistent with applicable
law, then upon the request of either Party, the Parties will promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agrecement not atfected by the inconsistency will remain in full force and
eftect.

5.10 Further Assurances. The County and the AOC agree to cooperate
reasonably and in good faith with onc another 1o (1) implement the terms of this
Agreement, and (2) consummate the Fquity Purchase, and will cxecute any further
agreements and perform any additional acts that are reasonably necessary to carry out the
terms of this Agreement.

5.11 Notices. Any notices or other communications to be sent by onc¢ Party to
the other under this Agreement will be sent and deemed received in accordance with the
“Notices™ provision ol section |2 of the Transfer Agreement.

[SIGNATURES FOLLOW ON NEXT PAGE]
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[ agree 1o the terms of this Agreement.

APPROVED AS TO IFORM:
Administrative Otfice of the Courts,
Oftice ot the General Counsel

By:
Name: Dianne Barry
Title:  Attorney
Date:

ATTEST:
. Clerk of the Board

Deputy

APPROVED AS TO FORM:
County of Mendocino.
Office of the County Counsel

By:
Name:
Title:
Date:
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JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE
COURTS

By:
Name: Grant Walker

Title:  Senior Manager, Business Services
Date:

COUNTY OF MENDOCINO, a political
subdivision of the State of California

By:
Name: Jim Wattenburger

Title:  Chair. Board of Supervisors
Date:




EXHIBIT “A"
COPY OF FLOOR PLAN

|See Attached|
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ATTACHMENT “4" TO JOA
FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
¢/0 Judicial Counctl of Calitornia
Administrative Oftice of the Courts
Office of the General Counsel
455 Golden Gatc Avenue
San Francisco. CA 94102
Attn.  Managing Attorney
Oftice of the General Counsel - Real Estate Unit

TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement (“Termination™) is made and
cntered into this day of , 20__. by and betwcen the Judicial Council
of California, Administrative Office of the Courts (“"AOC"), and the COUNTY OF
MENDOCINO ("County™). The AOC and the County cach constitute a “Party” and
coliectively constitute the “Parties™ to this Termination.

RECITALS

A. On . 200, the County and thc AOC e¢ntered into a Transfer
Agreement For The Transfer of Rcsponsnb:hty For Court Facility (the "Transfer
Agreement”) Under the Transter Agreement. the County transferred to the AQC
responsibility for funding and operation of the County Courthouse, which is located in a
building on certain real property in the City of Ukiah, County of Mendocino. Siate of
Califormia and having a street address of 100 North State Street, Ukiah, Calitornia (as
more completely described in the Transfer Agreement, the “Real Property™) The legal
description of the Real Property is attached 1o this Termination as Attachment 1

B.  Under the Transfer Agreement, the AOC and the County also cntered into a
Joint Occupancy Agreement dated .20 ("JOA™), sctting forth the parties’
respective rights and obligations with respect to the shared occupancy and use of the Real
Propeny.

C.  To memorialize the parties” respective rights and dutics under the JOA. the
partics signed a Memorandum of Joint Occupancy Agreement ("“Memorandum™), which
was recorded in the Official Records of the County as Instrument No.

Court Faohn #2341 4.1
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3. The JOA has now been terminated by the County and the AOC, and is no
longer of any force or etfect, except for the terms of the JOA that expressly survive the
termination of the JOA.

E. The County and the AOC now wish to record this lermination to
memorialize the termination ot the JOA and the Memorandum.

NOW. THEREFQRE. for good and valuable consideration, the receipt and
sutficiency of which arc hereby acknowledged. County and AOC do hereby agree as
follows:

1. The JOA and the Memorandum are terminated, and are no longer of any
force or effect, except for those terms of the JOA that the partics have expressly agreed in
writing will survive the termination of the JOA.

2. This Termination is to be recorded in the Official Records of the County
with respect to the Real Property, whereupon the Memorandum will automatically be
removed as an encumbrance on the title to the Real Property.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW]
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IN WITNLESS WHERTIOF. this Termination has been executed as of the day and

year first above written,

APPROVED AS TO FORM:
Administrative Office of the Courts.
Otfice of the General Counsel

By:
Name: Dianne Barry
Title:  Attormey
Date:

ATTEST:
___.Clerk of the Board

By:

Deputy

APPROVED AS TO FORM:
County of Mendocino,
Office of the County Counsel

By:
Name:
Ntle:
Date:

Court Yaciity #23-Al 4.3
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JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE
COURTS

By:
Name: Grant Walker

litle:  Senior Manager, Business Scrvices
Date:

COUNTY OF MENDOCINO, a political
subdivision of the State of California

By:
Name: Jim Wattenburger

Title:  Chair, Board of Supervisors

Date:




AOC ACKNOWLEDGEMENT

STATE OF CALIFTORNIA )
) SS
COUNTY OF SAN FRANCISCO }
On , before me, . 2 Notary Public,

personally appeared GRANT WALKER, who proved to me on the basis of satisfactory
evidence to be the person whose name 1s subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and
that by his/her signature on the instrument the person, or the entity upon behalf of which
the person acted, executed the instrument.

| certify under penalty of perjury under the laws of the State of California that the
tforegoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

Court Faciliny  #823-Al 4.4
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS
COUNTY OF UKIAH )
On this day of in the year 200, betore me,

. Deputy Clerk of the Board of Supervisors, Mendocino
County, State of California, and for said County and state, personally appeared

who proved to me on the basis of satisfactory evidence to be
the person whose name is subscribed 1o the within instrument and acknowledged to me
that he/she exccuted the same in his/her authorized capacity. and that by his/her signature
on the instrument the person, or the entity upon behalf ot which the person acted,
exccuted the instrument.

| centify under penalty of perjury under the laws of the State of Califorma that the
foregoing paragraph is true and correct,

By:

Court Facihty  #23-Al 1.5
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EXHIBIT *1*
LEGAL DESCRIPTION OF THE REAL PROPERTY

That certain piece of property situated in the City of Ukiah, County of Mendocino being a
portion of Lot 25 of the Yokayo Rancho and being further described as follows:

BLOCK 15, as shown on the Map of the Town of Ukiah City, 1888, stored in the ottices
of the Mendocino County Recorder, being bound on the north by West Standiey Street,
on the cast by North State Street, on the south by West Perkins Street and on the west by
North School Street.

Asscssor's Parcel Number 2-225-01

Court Faciliy  #23.A1 4-6
INANDIR WY 20282404 1



ATTACHMENT 5" TO JOA

CRITERIA FOR APPROVING COUNTY EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employec or Contractor may access or work uncscorted in any Pre-
Screening Area of the Real Property if any of the following applics to that employee or
Contractor:

l. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, wcapons, theft, robbery, burglary.
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
sce Appendix | to this Attachment “5").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section [192.7(c) or any violent felony which is
listed in Penal Code section 667.5(¢).

3. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors contributing to the delinquency of a minor.

4 Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving mob action (a k.a. gang activity).

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs | through 4, above, tor which the AOC's Emergency & Response
Unit (*ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant,

7. Failure to appear in court within six months.

In order to obtain a wnitten exemption with respect to paragraph 5. above, the
County must submit all relevant information relating to the conviction or pending charge
(c.g. ype of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name ot the emplovee with this intormation.  After
review of the submitted intormation. the Scnior Manager of ERS will notity the County
in writing 11" an excmption for that conviction or pending charge will be provided by the
AOC.

Coun Vaolity  #23-A1 5-1
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For purposes of these criteria, “conviction™ includes a verdict of guilty, a plea of
guilty, a plea of nolo contendre, or a forfeiture of bail in municipal, superior or federal
court regardless of whether sentence is imposed by 1he court.

Cournt Facility: #23-71 5-2
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APPENDIX t TO ATTACHMENT *5"

The appellate courts have determined that the following crimes are crimes of
moral turpitude:

l. Property Crimes. Arson; auto thefl; attempted auto thefl; burglary (any
degree). attempted burglary; ¢mbezzlement: forgery: grand theft; receiving stolen
property; thefl; and vandatism (fclony).

2. Assaultive Crimes. Assault by torce likely to produce grievous bodily
injury; assault with deadly weapon: assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; falsc imprisonment; robbery; shooting at inhabited dwelling; and
spousal battery.

3. Homicide Murder; second degree murder; and voluntary manslaughter.

4. Sex Crimes. Assault with intent 1o rape; indecent exposure, lewd act on
child; pimping and pandering; rape; statutory rape; and sexual batiery.

5. Escape. Escape with or without violence; and evading a peace officer.

b. Drug Crimes. Maintain a drug house: possession of heroin for sale;
possession of marijuana for sale; sale of drugs; and transportation of controlled
substance.

7. Weapons. Felon in possession of firearm; possession or conspiracy 10
posscss illegal fircarm; and possession of deadly weapon with intent 10 assault.

8. Other Fetony drunk driving; felony false imprisonment; felony hit and run:
kidnapping; wrrorist threat; bribery; extortion; and perjury.

Court Facility #23-A] 5.3
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EXHIBIT “G"

FORM OF MEMORANDUM OF JOINT OCCUPANCY AGREEMENT
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EXHIBIT “G”

FORM OF MEMORANDUM OF JOINT OCCUPANCY AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
¢/o Judicial Council of California
Administrative Office ot the Courts
Ottice of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn:  Melvin Kennedy, Managing Attorney
Office of the General Counscl - Real Estate Unit

OFFICIAL STATE BUSINFSNS S FXLMPT FROM RLCORDING FEES PURSUANT TOGOVT CODF SLCTION 2718V AND DOCT. VENTARY TRANSFER
TAXPLRSUANT JOREVENLE AND TAXATION CODL SECTION 11922

APN(S): 2-225-01, County of Mendocino

MEMORANDUM OF JOINT OCCUPANCY AGREEMENT

THIS MEMORANDUM OF JOINT OCCUPANCY AGREEMENT
("Memorandum™) is made and cntered into the __ day of , 200__ by and
between the County of Mendocino, whose present address is 501 Low Gap Road. Ukiah,
CA 94585 (“County"), and the Judicial Council of California, Administrative Office of
the Couns ("AOC™), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94102, Ancntion: Melvin Kennedy, Managing Attorney. Office of the General
Counsel, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the City of
Ukiah, County of Mendocino, State of California, and having a strcet address of 100
North State Street, Ukiah, CA 95485 as more particularly described on Attachment 1 1o
this Memorandum (“Land™). together with the improvements located thereon containing
the court tacility commonly known as County Courthouse, and all other buildings.
structures. and improvements located on and/or affixed to the Land (together with the
[.and, the “"Real Property™).

B. Under that certain I'ransfer Agreement For The Transter ot Responstbility
IFor Court Factlity between AOC and County dated as of . 200, AOC and
County have enicred into that certain Joint Occupancy Agreement, dated as of
. 200__ ("JOA™), setting forth the terms governing the Partics’

Count Faciliry. #23-Al G-2
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respective rights and responsibilities regarding their shared possession. occupancy and
usc of the Real Property, as more particularly described in the JOA:!

C. The JOA provides, among other things, tor rights of first refusal and rights
of first otfer in tavor of County and AOC to expand into and occupy, on a paid basis, any
portion of the Real Property that County or AOC dcsire to vacate in accordance with
Government Code section 70342(¢):

D. Under the terms of the JOA. this Memorandum is to be recorded in the
Official Records of County with respect to the Property for the purpose of memorializing,
the existence of the JOA, the terms of which inure to the benefit of, and bind, AOC,
County and their respective successors and assigns.  Any third-party interested in
obtaining information about the Agrecment may contact the parties at their above-
reterenced addresses.

IN WITNESS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA,
Administrative Office of the Counns  ADMINISTRATIVE OFFICE OF THE
Office of the General Counsel COURTS

By: By:

Name: Dianne Barry Name: Grant Walker

Title:  Attorney Title:  Senior Manager, Business Services
Date- Date:

COUNTY OF MENDOCINO, a political
subdivision of the State of California

By:
Namc:

Tute:  Chair, Board of Supervisors
Date:

Court Facility  #23.A -3
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AOC ACKNOWIL.EDGEMENT

STATE OF CALIFORNIA )

COLNTY OF SAN FRANCISCO )

On , before me, . a Notary Public,
personally appcarcd GRANT WALKER, who proved to me on the basis of satisfactory
cvidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity. and
that by his/her 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.

WITNLESS my hand and official seal.

Notary Public

Court Facdity #23-A1 i3
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COUNTY ACKNOWLEDGEMENT

STATE OF CAIIFORNIA )
) SS.
COUNTY OF UKIAH )
On this day of in the ycar 200__, before me,

, Deputy Clerk of the Board of Supervisors, Mendocino
County, State ot California, and for said County and state, personally appeared

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/she executed the same in his/her authorized capacity, and that by his/her signature
on the instrument the person, or the entity upon behalt of which the person acted.
executed the instrument.

| centify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is truc and correct.

By:

Deputy Clerk

Court Facilhity  #23-Al b5
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ATTACHMENT 1

LEGAL DESCRIPTION OF THE PROPERTY

That certain piece of property situated in the City of Ukiah, County of Mendocino being a
portion of Lot 25 of the Yokayo Rancho and being further described as follows:

BI.OCK 15, as shown on the Map of the Town of Ukiah City, 1888, stored in the offices
of the Mendocino County Recorder, being bound on the north by West Standley Street,
on the east by North State Street, on the south by West Perkins Street and on the west by
North School Street.

Asscssor's Parcel Number 2-225-01
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EXHIBIT *H"

LIST OF SERVICE CONTRACTS
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California ("Council”). Administrative Office of the
Courts (together, the “"AOC”), and the County of Mendocino (“County”) set torth the
terms and conditions for the Parties’ shared possession. occupancy, and use of the Real
Property.

2. DEFINITIONS

“Act” means The Trial Count Facilities Act of 2002 (Government Code sections
70301-70404) as of the Liffective Date.

“Agreement” mcans the lransfer Agreement for the Transter of Responsibility
for Court Facility, by and between the AQC and the County, dated as of December 31,
2008, under which the County transferred to the AOC responsibility for certain portions
of the Real Property undcer the Act.

“AOC Claim™ mcans any demand, complainl. cause of action, or claim alleging
or arising from acts, crrors, omissions, or negligenee of the Court in the administration
and performance of judicial operations in the Court Facility (e.g., allegations of civil
rights violations made by a third party against a Court employee).

“AOC Share” mcans 67.62%, which is the percentage of the Total Exclusive-Usc
Arca occupied by the Court.

“Appraiser’ means an MAI appraiser with at least five vears expericnee in
appraising rcal properties similar to the Real Property.

“Broker” means a broker licensed with the California Department of Real Estate
with adcequate knowledge and experience in assessing and providing opinions of value for
real propertics similar to the Real Property.

“Building” means the building on the Land occupied by the Court. all connected
or related structures and improvements, and all Building Equipment.

“Building Equipment” mcans the installed cquipment and systems that scrve the
Building gencrally or the Common Arca. The Building Equipment does not include the
cquipment and systems that exclusively serve the Exclusive-Use Area of onlv one Party.

"Common Area” means the arcas of the Real Property that are used non-
exclusively and in common by, or tor the common benefit of, the AOC, County. Court,
and any Occupants, and includes (1) hallways, stairwells, elevators, escalators, and
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restrooms that are not located in cither Party’s Exclusive-Use Arca. (2) foundations.,
exterior walls, load-bearing walls. support beams, exterior windows. the roof. and other
structural parts of the Building, (3) Building Fquipment and Utilities that do not
exclusively serve only one Party’s Exclusive-Use Arca. (4) driveways, walkways, and
other means of access over the [Land and through the Building to the Court Exclusive-Use
Arca, and (5) the Offsite Parking Area. The Common Area does not include any part of
the Fxclusive-Use Area of either Party except tor any Building E:quipment that may be
located therein.

“Contractors™ means all third-party contractors, vendors, service providers, and
all ltevels of subcontractors, and their respective  emplovees.  consultants,  and
representatives, that provide goods, services. or supplies to the Real Property.

“Contributing Party™ mcans the County.

“County Exclusive-Use Area™ mcans the 13.600 square feet of the floor space in
the Building, the Tand, which are exclusively occupied and used by the County as
depicted on Attachment “2” to this JOA.

“County Parties” mcans the County, its political subdivisions. and their
respective officers, agents, and emplovees.

“County Parking™ has the meaning given to it in the Agreement.

“County Services MOU” means the document titled Memorandum of
Understanding, dated July 19. 2005, by and between the County and the Coun, as
amended from time to time.

“County Share” means 32.38%, which is the percentage of the Total xclusive-
Use Arca that is exclusively occupied and used by the County.

“Court” means the Superior Court of California, County of Mendocino.

“Court Exclusive-Use Area™ means the 28,407 squarc feet of the floor space of
the Building. which is exclusively occupied and used by the Court and depicted on
Attachment *2" 10 this JOA.

“Court Parking™ has the meaning given to it in the Agreement.

“Deficiency™ mcans any Minor Deficiency or Major Deficiency, as those terms
are defined below.

“Effective Date”™ means the date on which the Agreement is signed by the last of
the Parties to sign.

Court Facilitn: #23-A 2
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“Emergency” means a sudden, unexpected cvent or circumstance on or affecting
the Common Arca or the Real Property that: (1) threatens the life, health, or safety of
persons occupying or visiting the Building, (2) substantially and materially interferes
with the Contributing Party's ability to conduct its business operations in its l'xclusive-
Use Arca in an orderly, ncat, cican. satc. and functional environment. (3) threatens the
sccurity of the emplovees, guests, invitees, or patrons of the Contributing Party. (4)
threatens to diminish the asset valtue of the Contributing Party’s Exclusive-Use Arca, (35)
threatens the preservation of the Contributing Party’s files, records, and documents
located in the Building, or (6) causes or exacerbates an unsate. unsanitary. unlawful. or
non-functional condition atfecting the Contributing Party’s Exclusive-Use Area or use of
the Common Arca.

“Equipment Permits™ mcans all permits, certificates, and approvals required for
lawful operation of any of the Building E.quipment.

“Equity” mcans the term “equity™ as used and referred to in the Act.

“Estimated Shared Costs” mcans the Responsible Party's reasonable, itemized
cstimate of the Shared Costs tor the Real Property for a tiscal vear.

“Exclusive-Use Area” mcans the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

“(General Liability Claim™ mecans any demand. complaint, cause of action. or
claim alleging (1) bodily injury to or death of persons in, on, or about the Real Property,
whether that bodily injury or death is sustained by a third party, 4 County Party, ar a State
Party. and (2) damage to or destruction of personal property of a third party (other than
personal property of a County Party or a State Party) in. on, or about the Real Property.
but excludes all AOC Claims.

“Hazardous Substance” mcans anv material or substance regulated under any
federal. state, or local laws, ordinances, regulations, rules. statutes, and administrative
actions or orders respecting hazardous or toxic substances, waste, or materials, or
industrial hygience.,

“Indemnified Loss™™ means all liability, damages, altorney fees, costs, expenses,
or losscs with respect to which either Party is obligated to indemnity the other Party
under this JOA.

“JOA™ means this Joint Occupancy Agreement.

“Land™ mcans the real property described on Attachment “1” to this JOA, and
includes the County’s (1) rights to enter and exit the Land. (2) recorded and unrecorded
rights 1o water, water stock, oil, gas, mincrals. and timber related to the Land, and (3)
existing. granted development permits, entitlements, and air and view rights.
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“Law’ means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives. to the extent
binding on the County and issued by a court or governmental cntity with jurisdiction over
the County.

“Major Deficiency™ means any condition, damage or defect in any portion of the
Building that materially interteres with. prevents, or aftects the occupancy or use of the
Real Property by anyv emplovees, guests, invitees, or patrons of cither Party. and cannot
reasonably be repaired within 10 days or at a reasonable cost of less than S1.000, as
determined in the reasonably judgment of the Contributing Party.

“Memorandum™ means the document titled Memorandum of Joint Occupancy
Agreement that has been recorded in the oflicial records of the County as an
cncumbrance on the I.and pursuant to the Agreement.

“Minor Deficiency™ means anv condition, damage or defect in any portion of the
Building that materially interferes with, prevents, or affects the occupancy or use of the
Real Property by any emplovees, guests, invitees, or patrons of either Party. and can be
rcasonably repaired within 10 days and at a rcasonable cost of less than $1,000. as
determined in the reasonable judgment of the Contributing Party.

“"Non-Owning Party™ means the AOC. which is the Party that does not own fee
title to the Real Property.

“Occupancy Agreement” means any agreement that entitles any party other than
the County or the AOQC to occupy or use any part of the Real Property.

“Occupant™ means any party that occupics or uses the Real Property under an
Occupancy Agreement.

“Offsite Parking Area” mcans the parking arca serving the Building, and
includes the Court Parking.

“Operation™ means the administration, management, maintenance. and repair of
designated areas of the Real Property. and includes custodial services for the Common
Arca, but does not include custodial services for cither Party’s Exclusive-Use Area.
which are not governed by this JOA.

“Owner” means the County, which is the Party that owns tee title to the Real
Property.

“Party” mecans either the AOC or the County, and ~Parties”™ means the AOC and
the County.
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“Property Damage Claim™ mcans any claim or demand arising from or related to
a loss or physical damage to the Real Property that is required to be covered by the
Property Insurance Policies.

“Property Insurance Costs™ means all costs of providing the Property Insurance
Policies. including premiums, deductibles, and sclf-insurance retention amounts under
Owner’s self-insurance program.

“Property Insurance Policies™ means one or morc policies of property insurance
maintained by the Owner that insure the Real Property against thosc risks covered by an
All-Risk/Special Form property insurance policy with coverage amounts cqual to at least
the 100% Replacement Cost of the Real Property. The Property Insurance Policy may
include any self-insurance policy maintained by the Owner for the Real Property.

“Property Loss™ means any loss or damage to, or destruction of, the Real
Property that ariscs from a cause that is required to be covered under the terms of the
Property Insurance Policics.

Real Property” mcans the Land, the Building, the Court Facility and Offsite
Parking Arca.

“Responsible Party” mcans AQOC, which is the Party responsible for the
Operation of the Common Arca under this JOA.

“Restricted Area” mcans all areas within the Court Fxclusive-Use Area that are
(i) not generally accessible to the public. including judges’ chambers, all non-public
restrooms, elevators, break rooms, and corridors. and other non-public spaces that are
dedicated for usc only by judges or Court stafl and emplovees. and (ii) public areas
during non-business hours if the area utilizes sccurity screening during business hours.

“Security-Related Areas™ means the parts of the Real Property that are used for
secure holding and transport of prisoners. including holding cells, sallyports. and sccured
clevators, staircases, and corridors.

“Security Services MOU™ means the Mcmorandum of Understanding tor
Sccurity Services (BOS Agreement #04-020) between the County and the Court with an
cliective date of Novemiber 17, 2003, as amended from time to time.

“Share” means the AOC Share or the County Share, as determined by the context
in which the term is used.

“Shared Costs” means: (i) thc cost of owned or rented capital replacement items,
improvements, equipment, and repairs in or benefiting the Common Arca; (ii) the cost of
normal. dayv-to-day Operation of th¢ Common Area, including the cost of maintaining
Fquipment Permits (but excluding any latc fees. interest. penalties, or other charges
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arising from thc Responsible Party’s failurc to timely pay thosc costs or keep the
Equipment Permits in effect): and (iii) the cost of Ultilitics provided to the Real Property,
if" Utilities are not scparately metered for either Party’s Exclusive-Use Area. Shared Costs
do not include: (a) any cost that is primarily for the purpose of benefiting a Party’s
Exclusive-Use Areca; (b) overtime charges or late fees related to any item that would
otherwise be a Shared Cost. unless those overtime expensces or late fees are pre-approved
by both Parties. or arc nccessary to remedy the imminent threat arising from an
Emergency: () any fees. fines, penaltics, interest. or other charges arising from the
Responsible Party’s Operation of the Real Property in a negligent manner or a manner
that does not comply with Law; or (d) any costs relating to the Operations of the Oftsite
Parking Area. including without limitation the cost of any Utilities provided to the Offsite
Parking Arca.

“State Parties” means the Council. the Administrative Oftice of the Courts, and
the Cournt. their political subdivisions, and their respective ofticers, agents. and
cmployees.

“Term™ means the term of this JOA, which commences on the Eftective Date and
continues indetinitely until the Parties enter into a written agreement terminating this
JOA and causing the Memorandum to be terminated and removed as an encumbrance on
the Land.

“Termination Agreement” means the document titled Termination of Joint
Occupancy Agreement in the form and content attached as Attachment “4” to this JOA.

“Total Building Square Footage” means 57.979 squarce feet. which is the total
usable square footage of the Building.

“Total Exclusive-Use Area” mecans the Court Exclusive-Use Area and the County
Exclusive-Use Arca. together.

“Utilities™ mcans the utilities services provided to the Real Property. except for
telephone. cable, internet, and other data services, which arc not governed by this JOA.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exciusive-Use Area and Commeon Arca.  Under the Act. the
Agreement, and this JOA, the AOC has the right to exclusively occupy and use the Count
I-xclusive-1,se Area and the non-exclusive right to occupy and use the Common Arca,
and the County has the right to exclusively occupy dand use the County Exclusive-Use
Area and the non-cxclusive right 1o occupy and use the Common Area. Each Party may
us¢ the Common Area on a non-cxclusive basis provided such use (i) does not interfere
with the other Party’s use of its Exclusive-Use Arca or the Common Area. (it) docs not
matcrially increase the other Party’s obligations under this JOA, and (iii) complies with
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Law. The Parties may from time lo time agree on reasonable rules and regulations for
their use of the Common Area.

3.2 Responsibility tor Exclusive-Use Arcas and Common Area.

3.2.1 [xclusive-Use Areas. During the Term, cach Party is responsible
for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Fxclusive-Use Area. as long as those alterations and
additions do not unrcasonably interfere with the other Party’s use of its Exclusive-Use
Arca or the Common Arca.

322 Common Arca. The Responsible Party is responsible for the
Opcration of the Common Arca and will provide and pay for Ultilities to the Real
Property under this JOA, subjecet to the Contributing Party’s obligations under section 4
of this JOA. The Responsible party shall obtain the written consent from the
Contributing Party prior to conducting any maintenance. repair or replacement of any
equipment, fixture, or other property located in the common arca that exceeds the sum of
$2.500. The Responsible Party may make reasonable additions and alterations to the
Common Area, the cost of which will be a Shared Cost, but the Responsible Party must
first obtain the written consent of the Contributing Party to those additions or alierations.
Notwithstanding that the Offsite Parking Area is included within the definition of
Common Area. the County is responsible for the Operation of the Offsite Parking Area.
al its sole cost and expense. and the costs and expenses incurred by the County for
Opcration of the Offsite Parking Arca will not be included as a Shared Cost.

3.2.3 Correction of Deficiencies. Tf a Deficiency occurs. the Contributing
Party shall notity the Responsible Party in writing specitying whether the Deficiencey is a
Major Deficiency or a Minor Deficiency. and the Contributing Party’s estimate of the
cost and time period for correction of the Deficiency (“Notice of Deficiency™). [If the
Deficiency is identified as a Minor Deticicncy, the Responsible Party shall promptly
commence and complete the correction of the Minor Deficiency within 10 days of the
Responsible Party’s receipt of the Notice of Deficieney. If the Responsible Party does
not commence and/or complete the correction of the Minor Deficiency within such 10
day period. the Contributing Party may, without obligation, correct the Minor Deficiency.
and the Contributing Party may demand that the Responsible Party reimburse the
Contributing Party within 30 days of demand for the Responsible Party’s Share of the
reasonable cost of correcting the Minor Deficiency. Hf the Deticiency is identified as a
Major Deficiency. within 10 days of the Responsible Party’s receipt of the Notice of
Deficiency the Responsible Party shall promptly notify the Contributing Party in writing
of the proposcd mcthod of, and estimated time period tor, correction of the Major
Deficiency ("Notice of Correction™). If the Responsible Party does not deliver the
Notice of” Correction within such 10 day period, or if the Responsible Party does not
commence and/or complete the correction ol the Major Deficiency within the time period
specified in the Notice of Correction, Contributing Party may. without obligation, correct
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the Major Deficiency. and the Contributing Party may dcmand that the Responsible Party
reimburse the Contributing Party within 30 days of demand for the Responsible Party’s
Share of the reasonable cost of correcting the Major Deficiency. If the Responsible Party
fails to timely reimburse the Contributing Party for the costs of correcting any Deficiency
pursuant to this section. the Contributing Party may offset those costs against any future
amounts it owes to the Responsible Party under this JOA or any other written agreement.,
Notwithstanding the foregoing. if any Deficiency constitutes an Emergencey. this section
3.2.3 shall not apply. and section 3.2.4 shall apply.

3.2.4 Emergencies. It any I'mergency occurs, the Parties must
immcdiatcly notify onc another of the Emergency by telephone or any other means
reasonable under the circumstances. The Responsible Party must promptly take steps to
correct any Deficiency arising from the Emergeney. If the Responsible Party does not
immediately commence eftorts to correct the Emergency, the Contributing Party may, but
shall not be obligated to. correct the Emergency without making any further demand on
the Responsible Party, and shall notity the Responsible Party of the steps taken to correct
the k:mergency as soon as reasonably possible. ‘The Party that corrects the Emergency is
entitled to reimbursement from the other Party ot the non-correcting Party’s Share of the
actual cost of correcting the Emergency pursuant to section 4 of this JOA.

3.3 Parking. The County is responsible for the Operation of the Offsite Parking
Area, at its sole cost and expense, provided that at all times after Transfer, the Court’s
Judges, staff, employees, and jurers will have the right to use and occupy the Court
Parking in the Offsite Parking Arca. After Transfer, if any of the Court Parking becomes
unavailable for Court use, or if the County wishes to relocate any of the Court Parking,
the County must provide alternate parking for the Court of comparable convenience to
the Building. and of at least the same number and type of spaces, as the Court Parking.
The County must consult with the Court betore any relocation of the Court Parking. The
Parties will use the unreserved parking spaces in the Offsite Parking Arca on a first-
come. first-served basts. The County will not permit its stafl. employees. contractors.
invitees, licensees, and patrons to park in the Oftsite Parking Area designated as reserved
Court Parking. It the AOC or the Court gives written notice to the County that the
cmployees or patrons of the County are parking in the reserved Court Parking, the
County will promptly remedy those violations.

3.4 Cooperation. The Parties will cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy. possess, use. and occupy its
Exclusive-Use Area and the Common Area. The Owner will cooperate in good faith
with, and ensure that, the Non-Owning Party can exercise its rights and responsibilities
under this JOA. Subject to any reasonable rules and restrictions, each Party will allow
the other Party to enter its Lxclusive-Use Area tor any reasonable purpose related to the
terms of this JOA or any other written agreement between the Parties. Either Party may
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delcgate its responsibilitics under this JOA to the other Party or to a third party, but that
delegation will not relieve the delegating Party from its obligations under this JOA.

3.5  Sccurity-Related Arcas. The County will remain responsible for the secure
entry, exil. transport, and holding of prisoncrs attending Court sessions 1o, from, in, and
through the Securitv-Related Areas under the Security Services MOU, and will have the
right to enter the Cournt Exclusive-Usce Area as reasonably nccessary for that purpose.

3.6 Qccupancy Aprcements. Each Panty is responsible for all Occupancy
Agreements aftecting its Iixclusive-Use Area, and Owner is responsible tor all
Occupancy Agreements affecting the Common Area, in each case without contribution
from the othcr Party. ‘The Pany that is responsibie tor each Occupancy Agreement is
entitled to all income arising from it.

3.7 Obtaining Fquipment Permits. The Responsible Party is responsible tor
maintaining and renewing the Equipment Permits,

3.8 Tclecommunications Services. The County will be responsible for the
Operation of the Switches ("Data Equipment™) located in located in the following arcas:

a) the closcet on the first floor having fiber optic cabling:

b} the break room the ol the Court Human Resources Department
located on the third floor:

<) the storage closet next to the Bailiffs oftice in the basement;

d) the access panel leading to the ceiling whercin County cabling is
located on the third floor in the Court financial offices: and

<) access 1o the roof at the end of the 5th tloor.

The County will have the right to cnter the Court Exclusive-Use Area, at
times reasonably-convenient to the Court and the other Occupants of the Court
F.xclusive-Use Area. for purposes of inspecting and Operation of the Data Equipment. as
and when nccessarv. The County will continue to provide telecommunications scrvices
1o the Court in the Court Facility, under the terms of the County Serviees MOU.

3.9  Criminal Background Screening. The Responsible Party must screen and
approve all County emplovees and Contractors before they provide services in or make
deliveries to any Restricted Arca. The screening must be conducted by live Scan
background check or, if the Live Scan system becomes unavailable during the Term of
this JOA, by other similar or successor system. Attachment “5™ to this JOA sets forth
the cniteria for approval of a County employee or Contractor based on the results of the
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screening. Unless an exemption applies, only screened and approved County employees
and Contractors (*Approved Persons™) can have uncscorted access to Restricted Areas.
Unscreened County emplovecs and Contractors (“Unscreened Persons™) may access
Restricted Areas if they are e¢scorted and monitored by an Approved Person.  The
Responsible Party must ensure that Operation in and of all Restricted Areas 15 at all times
consistent with this section 3.9,

39.1 Approved Persons. The County must issue an identification badge
to each Approved Person bearing the Approved Person’s name and picture, which badge
will indicate that the Approved Person is permitted to access the Restricted Areas. 1f the
County issues identification badges to its employces, the County need not issue a scparate
badge to Approved Persons. but may affix a sticker or other marking on the cxisting
badges of Approved Persons to indicate their right to access Restricted Areas. Approved
Persons must wear their identification badges in a readily-visible manner whencever they
are in a Restricted Area.

3.9.2 Exemptions. The tollowing County emplovees and Contractors are
exempt from the requirements of this section 3.9: (1) County emplovees who are already
cngaged in providing services or materials to the Real Property on the Effective Date of
this JOA: and (ii) Unscreened Persons only when responding to and correcting the
imminent threat arising from an I'mergency.

3.10  County Facilities Pavment. Nothing in this JOA diminishes or modifies the
County s obligations under the Act and the Agreement.

4. SHARED COSTS

4.1  Pavment of Estimated Sharcd Costs. The Responsible Party will make
timely. direct payment of all Shared Costs owed to third partics, and the Contributing
Party is responsible to reimburse the Responsible Party for its Share of all Shared Costs
under this section 4. Within 30 days after the first day of cach fiscal ycar. the
Responsible Party will deliver to the Contributing Party a statement (the “Estimate
Statement™) itemizing the Fstimated Shared Costs, which the Contributing Party will
cither comment on or approve within 30 days. If the Contributing Party disapproves any
of the Estimated Shared Costs in the Fstimate Statement. the Parties will promptly meet
and discuss the reason for the disapproval. It the Partics reach agreement with respect to
alt Estimated Shared Costs, the Responsible Party will, if necessary, revise the Estimate
Statement, which both Parties will approve. The Contributing Party is not obligated to
make any payments of its Share of the Shared Costs until it has approved the FEstimatce
Statement in writing. However. until the Contributing Party approves the Estimate
Statement, it will pay its share of the Sharcd Costs based on the approved LEstimate
Statement for the prior fiscal vear, or. during the initial fiscal ycar of the Term. based on
the County Facilities Payment. Upon approving the Estimate Statement, the Contributing
Partv will pay its Share of the Fstimated Sharcd Costs based on the approved Estimate
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Statement, plus all additional amounts owed by the Contributing Party for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement.  Payment of Fstimated Shared Costs will be made in equal monthly
installments on the first day of cach calendar month of each fiscal vear, subject to this
JOA.

4.2 Pavment of Actual Shared Costs. Within 30 days after the end of cach
calendar month. the Responsible Party will deliver 1o the Contributing Party a statement
(the "Monthly Invoice™) itemizing the actual Shared Costs incurred during the previous
calendar month (“"Actual Shared Costs™). Within 30 days after a written request by the
Contributing Party, the Responsible Party will also deliver to the Contributing Party
copies of supporting documents tor any of the Actual Shared Costs shown on the
Monthly Invoice. If the Actual Shared Costs are less than the Estimated Shared Cost for
the applicable calendar month, the Responsible Party will retund the amount overpaid to
the Contributing Party within 30 dayvs after the Responsible Party’s delivery of the
Monthly Invoice, except that if the Contributing Party consents. the Responsible Party
may retain the overpayment and offset it against future amounts owed by the
Contributing Party under this JOA. It the Actual Shared Costs are greater than the
Estimated Shared Costs for the applicable calendar month (“Excess Costs™), the
Contributing Party will pay such Excess Costs to the Responsible Party within 30 days
after its receipt of the Monthly Invoice. except that (a) if the Excess Costs are more than
10% of the Estimated Shared Costs for any calendar month, or (b) it the Contributing
Party has requested. but not received, supporting documents for any Excess Costs by 10
days prior to the date that payment is due, the Contributing Party will continue to make
pavment of its Share of the Shared Costs based on the Estimate Statement. or as
otherwise agreed under section 4.3 of this JOA, but may defer payment of the Excess
Costs (or. in the case of (b) above, the I:xcess Costs to which the supporting documents
relate) tor that calendar month, until the Parties have met and reached an agreement
regarding the amount of the Fxeess Costs.

4.2.1 Agreement ftor Quarterly Invoicing and Pavment. The Parties may
mutually agree that the Responsible Party will deliver, and the Contributing Party will
pay. invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis. [If the Partics so agree, all references 1o “calendar month™ in section 4.2 of this
JOA will be automatically amended to refer to “fiscal quarter™ and the defined term
“Monthly Invaice™ in this JOA will be automatically amended to “Quarterly Invoice™.

4.3  Notice of Anticipated Excess Cost. Prior to incurring any Sharcd Cost that
the Responsible Party reasonably believes will result in an Excess Cost in an amount
greater than $2500.00, the Responsible Party shall give written notice to the Contributing
Party describing the amount and reason for the Shared Cost: except that no notice must
be given to the Contributing Party it the Shared Cost will be incurred in connection with
an Fmergency under section 3.2.4 of this JOA. If the Contributing Party objects in
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writing to the Shared Cost within 30 days after receiving the Responsible Party's notice,
the Parties must meet and confer. in person or by telephone, within 10 calendar days o
resolve their dispute concerning the Shared Cost. I the Parties do not reach agrecement
concerning the Shared Cost during that meet and conter process, the Parties will promptly
seek to resolve their dispute concerning the Shared Cost under the terms of section 10 of
this JOA. H the Contributing Party docs not respond to the Responsible Party's notice
within 30 days of recciving the notice, the Responsible Party may proceed with
cxpenditure of the Shared Cost in the amount and tor the purpose described in the notice,
and the Contributing Partv must pay its Share of that Shared Cost.

4.4 Audit Rights. The Contributing Party may., at its sol¢ cost and upon
reasonable notice to the Responsible Party, inspect the Responsible Partyv's books.
records, and supporting documents concerning all Actual Shared Costs incurred for up to
12 calendar months prior to the date of the Contributing Party’s inspection. The Parties
will cooperate reasonably with cach other to ensure that the inspection is performed
promptly and without undue interference to either Partv., If, afier its inspection. the
Contributing Party disputes any Actual Shared Costs for any of the immediaicly-
preceding 12 calendar months, the Contributing Party may engage an independent
certified public accountant, acceptable to both Parties. to audit the Responsible Party’s
books and records to determine the amount of the Actual Sharcd Costs in dispute. The
results ot the audit will be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a calendar month or
tiscal quarter, as then applicable, the Partics will make the payments necessary to resolve
that overpayment or underpayment within 30 days following the completion of the audit.
‘The Contributing Party must pay the ¢ntire cost of the audit, but if the audit shows that
the Contributing Party has overpaid the Actual Shared Costs by more than three percent
in any calendar month, the Responsible Party must pay the cntire cost of the audit. The
Contributing Partv's pavment of Shared Costs will not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5  Offsite Parking Area Costs. The County is responsible, at its sole cost and
expense, for all costs incurred with respect to the Operation of the Offsite Parking Arca.
and those costs and expenses will not be included as a Shared Cost.

4.6 Reimbursement to Qwner for Property Insurance Costs. The Non-Owning
Party will reimburse Owner for the Non-Owning Party’s Share of the Property Insurance
Costs, in the same manner set forth in section 4 of this JOA. with Owner having the
rights and dutics of the Responsible Party, and the Non-Owning Party having the rights
and dutics of the Contributing Party.  Owner will not change any deductible or sclf-
insurgnce retention amount in respect of the Property Insurance Policies without the
prior. written consent ot the Non-Owning Party.
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S. DECREASES AND INCREASES OF SPACE IN BUILDING

5.1 Deccrease of Space. At least 30 days before a Party (“Decreasing Party™)
decreases the size of its Lxclusive-Use Area ("Decreased Space™), the Decreasing Party
must. by written notice, offer the Decreased Space 1o the other Party (“Non-Decreasing
Party”) on the same terms sct torth in any ofter to or from a third party for the Decreased
Space ("Third Party Terms™). The Third Party Terms must scparate the rent for the
Decreased Space from any amounts to be paid tor Operation, Utilities, and other costs. I
the Non-Decreasing Party elects not to occupy the Decreased Space on the Third Party
Terms. or fails to respond to the notice within the 30 day period. the Decreasing Party
may permit any third party to occupy and use the Decrcased Space on the Third Party
Terms. It a third party will occupy the Decreased Space on terms that are more-favorable
to the third party than the Third Party Terms. the Decreasing Party must again first otfer
the Decreased Spacc to the Non-Decreasing Party on those more-favorable terms under
this section 5.1. Upon transfer to the Non-Decreasing Party, the Decreased Space will be
part of the Non-Decreasing Party's Exclusive-Use Area under this JOA for all purposcs,
subject to the Non-Decreasing Party’s rent and adjusted Share in respect of the Decreased
Spacce. Any transfer ot Decreased Space to any third party will not relieve the Parties of
their rights and duties under this JOA as to the Decreased Space.

5.2 Increase of Space. If a Party wishes to increase the size of its Fxclusive-
Use Arca, and the other Party agrees to allow that Party to occupy part ot its Exclusive-
Lise Arca (*Increased Space”), then the Party that takes occupancy of the Inecrcased
Space may be charged a reasonable rent for its occupancy of the Increased Space.

5.3  Compatible Use: Hazardous Substances.

5.3.1 Compatible Usc. Each Party must usc. and must require that any
Occupant use. its Exclusive-Use Area in a manner that is compatible with the Parties™ use
of the Building on the tiffective Date and that does not deteriorate or diminish the other
Partv's ability to use its Exclusive-Use Arca or the Common Arca cftectively. The
Responsible Party must ensure that any Common Area Occupant uscs its space in a
manner compatible with the Parties® use of the Building.

5.3.2 Hazardous Substances.  Neither Party will store. use, treat,
manufacture, or scll. or allow any other person 1o store, use, treat, manufacture, or sell.
any 1lazardous Substance on the Real Propenty except in compliance with Law.

54  Vacate Right Pursuant to Section 70344(b) of the Act. After the Effective
Date, it either Party is entitled to and does exercise its rights under section 70344(b) of
the Act, the Party that is required to vacate the Building (*Vacating Party") must
remove all of its property from, and surrender to the other Party tull posscssion the space
vacated (“Vacated Space™) within 90 davs after the Parties agree on the amount of
compensation to be paid to the Vacating Party for its Equity in the Vacated Space. The
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Vacating Party must repair. at its sole cost. any damage it causes to any part of the Real
Property in removing its property from the Vacated Space. If the Partics cannot agree on
the value of the Vacating Party’s Equity in the Vacated Space, the Parties will select a
mutually-acceptable Appraiser or a Broker to determine the fair market value of the
Vacating Party’s Lquily in the Vacated Space. 11 the Parties cannot agree on the fair
market value of the Vacating Party’s relocation costs, the Parties will scleet a mutually-
acceplable relocation expert with at least five vears of experience in determining
relocation costs in California ("Expert™), to determine the fair market value of the
Vacating Party's relocation costs. Any Appraiser, Broker. or Expert will deliver to both
Parties its determination of value. and each Party will be responsible for one-half of the
costs of the Appraiser, Broker. or Expert. Any disputes under this scction 5.4 will be
resolved under section () of the Agreement. The Partics will enter into an Equity Rights
Purchase Agreement, substantially similar to Attachment “3™ attached to this JOA, to
memorialize the terms of the purchase of the Vacating Party’s Equity in the Vacated
Space. and the Parties must enter into a Termination Agreement, substantially similar to
Attachment “4" attached to this JOA. when the Vacating Party has vacated the Vacated
Space.

5.5  Amendment to JOA: Equity Rights. Notwithstanding the terms of scction
5.1 of this JOA. if the Partics agree to change the size of their Exclusive-Use Areas under
sections 5.1 or 5.2 of this JOA, or if the Partics™ Equity rights will be moditied by this
JOA. the Partics will amend this JOA to: (1) establish any rent 10 which a Party is
cntitled: (ii) adjust their Fxclusive-Use Areas: and (iii) adjust each Partv's Share, and if
applicable, their Equity rights in the Real Property. An amendment to this JOA that
provides for a Party's rental of additional Exclusive-Use Area from the other Party will
not modify the Parties™ Equity rights in the Real Property, and the Parties’ Equity rights
will remain as they were on the Effective Date, except only if a Party is compensated tor
its Equity rights by the other Party under this JOA or the Act.

6. INSURANCE

6.1 Propertv Insurance.

6.1.1 Propenty Insurance Policics to be Maintained. Owner will provide,
maintain in full force and effcet, and make direct payment of all Property Insurance
Costs, subject to the other Party's obligation to pay its portion of those costs under
section 4 above. unitit the AOC provides written notice to Owner requesting that it no
longer provide the Property Insurance Policies under this JOA. Owner will add the
Judicial Council of California, the Administrative Office of the Courts, and the Court as
additional insureds and loss payees by specific endorsement to cach of the Property
Insurance Policies with the same coverages and limits as the principal insured under the
Property Insurance Policies.
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6.1.2 Allocation of Risk for Property Damage Claims. While Owner is
providing and maintaining the Property [nsurance Policies, and the Non-Owning Party is
paving its portion ol the Property Insurance Costs under section 4 above, Owner will bear
all ot the risk arising from Property Damage Claims, and Owner hereby waives, and will
cause 11s insurer(s) to wative, all rights of recovery against the other Party and its
insurer(s) for any Property Damage Claims, except for Property Damage Claims arising
solely and directly from the gross negligence or willtul misconduct of the other Party.
Owner will be solely and exclusively responsible 1o tender to its self-insurance program
or its insurance carriers, as applicable, and to process and pursue to final resolution, any
and all Property Damage Claims. including (if covered by the Property Insurance
Policies) claims for costs associated with obtaining and relocating 1o alternative space
while any portion of the Real Property is being repaired.

6.1.3 Compliance with Property Insurance Policics. While Owner is
providing and maintaining the Property Insurance Policies under this JOA, Owner will
provide the Non-Owning Party with certificates of insurance evidencing the Property
Insurance Policies. as the Property Insurance Policies may be issued or modified from
time to time.  The State Parties and the County Parties will comply in all material
respects with all requirements for the use of the Real Property that arc sct torth in the
Property Insurance Policies and that Owner has provided to the Non-Chwning Party,

6.1.4 Property_Insurance Proceeds. Upon the occurrence of any Property
[ .oss. each Party will be entitled to the applicable procecds trom the Property Insurance
Policies to the extent the Property Loss is attributable to its Lixclusive-Use Arca or its
Sharc of the Common Area, subject to scction 7. below. 1 one or more Property Damage
Claims is fully and finally resolved in an amount that cxceeds the total limits of all ot the
Property Insurance Policies, or if any Property l.oss is not covered by the Property
Insurance Policies through no fault of Owner, then it both Parties clect to restore or
replace the damaged portions of the Real Property (“Damaged Property™) under scction
7 below. each Party will pay the amounts that ¢xceed the coverage of the Property
insurance Policies to the extent the Property loss is attributable to its Exclusive-Use
Arca or its Share of the Common Arca. By way of example gnly, if the total amount of
the Property Damage Claim is $1,250,000, and if 40 percent is attributed to damage in the
Court Exclusive-llse Arca. 35 percent is attributed to damage in the County Fxclusive-
Use Area. and 23 pereent is attributed to damage in the Common Area, and the amount
pavable under the Property Insurance Policies is $1,000.000, then the AOC would be
entitled to insurance proceeds in the amount of $400,000 (tor the damage to the Court
Exclusive-Use Arca), the County would be entitled to insurance proceeds of $350.000
(for damage to the County Exclusive-Use Arca), and the Parties would share the
remaining $250.000 of insurance proceeds in accordance with their respective Shares.
With respect to the uninsured $250.000 portion of the Property Damage Claim, the AOC
would be responsible to pav (subject to section 7, below) $100,000 (40 percent of
$250.,000) in respect of its Exclusive-Use Arca. plus an amount ¢qual to the AOC Share
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of the $62,500 (25 percent of $250,000) in respect of the Common Area, and the County
would be responsible to pay (if both Partics cleet to restore or replace the Damaged
Property under section 7, below) the balance of the uninsured loss. The Owner will
assign and deliver to the other Party all insurance proceeds owed to the other Party
effective upon its receipt of those procceds.

6.1.5 No Waiver of Lquity Rights. The provisions of section 6.1.4 of this
JOA will not be deemed or construed o waive, diminish, release, or otherwise affect the
I quity rights of cither Party in respect of the Real Property.

6.2 Reporting and Processing Claims.

6.2.1 Incident Reports. The Responsible Party will maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Party, the Responsible Party will provide the Contributing Party with a
complete copy of. or reasonable aceess to, those Incident reports.

6.2.2 Partv Responsible for Claims. If either Party receives any demand.
complaint. notice, document, or information alleging the existence or occurrence of any
incident. event. circumstance, or occurrence in, on, or about the Real Property
(“Incident™) that is or could result in any Property Damage Claim or General Liability
Claim (each. a Claim™”, and together, “Claims™) or an AOC Claim, or if a Party
otherwise becomes aware that an Incident has occurred, that Party will make best ctforts
to promptly notify the other Party of that Incident. Following that notice, the Parties will
work together, diligently and in good faith, to determine which of them bears
responsibility tor the loss or injury alleged. and whether cither Party is entitled to
indemnification by the other in respeet of the Incident under sections 8.1 or 8.2 of this
Agrecement. If the Parties are not able to so agree, then they will resolve those matters
under section 11 of the Agreement.

6.3 Third-Party Contractor Insurance. Each Party must require cach of its
Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that arc usual and customary 10 the type of business or exposures rclated to the work
being pertormed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liability policics. (i) provide a waiver of
subrogation in favor of both Partics with respect to all property insurance policics, and
(iv) provide 1o the Parties a 30-day notice of cancellation or material change in any
insurance policy coverages required hereunder. Unless the Parties otherwise agree. all
Contractors must indemnity, defend. and hold harmless the County Parties and the State
Partics from and against all claims. demands. liabilities, damages. attorney fees. costs,
expenses, and losses arising from the pertormance by the Contractors under their
contracts, and neither Party waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.
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6.4  Workers' Compensation Coverage. Fach Party will cach maintain its own
workers” compensation insurance covering its own emplovees. and neither Party will
have any liability or responsibility for workers’ compensation insurance coverage for
employees of the other Party. The State Parties and the County Parties hereby waive, and
will causc their respective insurers to waive, their respective rights of recovery against
one another for workers' compensation claims.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Fvent. It due to Property Loss, the Real Property
cannot be occupied by one or both Parties. cach Party will be solely responsible to
arrange for its own relocation t0 and occupancy of alternate space. Promptly after a
Property [Loss. the Parties will comply with the provisions of section 6. and as promptly
as possible, but in no event later than 180 days after a Property 1.oss. each Party will
notify the other in writing (“Restoration Election Notice™) whether it wishes to restore
or replace the Damaged Property.

7.2 Both Partics Elect to Restorc or Replace. If both Parties eleet to restore or
replace the Damaged Property, the Partics will cooperate in good faith to restore or
replacce the Damaged Property, with each Party contributing the proceeds it receives as
indemnity tor direct physical loss or damage under the Property Insurance Policics and
othenvise paving its portion of the cost to restore or replace the Damaged Property. as set
torth in this JOA. T1f the Parties restore or replace the Damaged Property in a way that
results in a change to the Parties’ Shares or their Equity rights, the Parties will cach pay
the costs and expense to restore or replace the Damaged Property according to their
newlv-determined Shares or 1iquity rights.

7.3 Only Onec Partv FElects 1o Restore or Replace. [If. based on the Restoration
Election Notices. only one Party elects to restore or replace the Damaged Property. then
within 30 davs after the Partics’ Restoration Election Notices are given. the Partics must
mecet and confer in good faith to determine how 1o proceed with respect to (1) the
Damaged Property: (ii) the proceeds of the Property Insurance Policies, if any, to which
cach Party is entitled as indemnity for direct physical loss or damage under this JOA, and
(111) compensation for the Fquity rights of cither Party in the Real Property. if applicable.
1f the Parties cannot agree on those matters. they will proceed as sct forth in section 0 of
this JOA. Until the Partics have reached a final agreement concerning how the toregoing
1ssues will be resolved, neither Party will use any applicable insurance proceeds that are
in dispute. Those insurance proceeds will only be used in accordance with the Parties’
final resotution of those issues.

7.4 Neither Party Elects to Restore or Replace. If neither Party ¢lects to restore
or replace the Damaged Property, then both Partics will retain the proceeds of the
Property Insurance Policies to which they are entitled under this JOA. If any of the Non-
Owning Party’s Exclusive-Usc Area is uninhabitable as a result of the Property [.0ss,
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then the Owner will compensate the Non-Owning Party tor its Equity rights in the
uninhabitable part of the Non-Owning Party’s Exclusive-Use Arca. determined in the
manner described in section 5.4 of this JOA, except that all insurance proceeds the Non-
Owning Parny has received, or will receive, as indemnity for direct physical loss or
damage from final resolution of any Property Damage Claims made in respect of the
Damaged Property will be deducted from the Lquity rights compensation paid by the
Owner to the Non-Owning Party for its LEquity rights in the uninhabitable parts of its
Exclusive-Use Area. To the extent covered by the terms of the Propeny insurance
Policies. the Non-Owning Party will be entitled to that portion of the proceeds from the
Property Damage Claim that is directly related to compensation for the Non-Owning
Partics™ relocation costs arising from the Property Loss. If the Non-Owning Party will no
longer occupy the Building due to Property [Loss that neither Party clects to restore or
replace, then when the Non-Owning Party has been compensated for its Equity rights
under this section 7.4, the Parties will terminate this JOA by signing a Termination
Agreement and recording it in the County Recorder’s Otfice.

8. INDEMNIFICATION

8.1 Indemnification Obligation of State Partics. The State Parties will and do
indemnity, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County Parties, from and against all Indemnified Loss arising from (1)
all AOC Claims, and (2) General Liability Claims where and to the extent that the
General Liability Claims result from the willful misconduct or negligent acts, crrors, or
omissions ol a State Party.

82  Indcmnification Obligation of County Parties. The County Parties will and
do indemnity, defend. and hold harmless the State Parties, with counsel reasonably
acceptable to the State Parties. from and against all Indemnified Loss arising from
General Liability Claims where and to the extent that the General Liability Claims result
from the willtul misconduct or negligent acts, errors, or omissions of'a County Party.

8.3  Indemnified Pantyv’s Participation. The indemnifyving Party must manage
and be entirely responsible to handle and resolve all General Liability Claims for which 1t
is responsible under sections 8.1 or 8.2, as applicable. The indemnificd Party may elect,
but is not required. to participate, at the indemnified Party’s sole expense. in the
litigation, scttlement, or other resolution ot any General Liability Claim as to which it is
the indemnitied Party. 1f the indemnified Party elects to participate in the indemnifving
Party’s litigation or other resolution ot a General Liability Claim, the indemnifying Party
will cooperate with the indemnified Party's participation.

84  LCllcct of Indemnification Rights. The rights of a Party to be indemnitied
under sections 8.1 or 8.2 of this JOA cannot he deemed or construed to limit or diminish
the obligation of the indemnified Party to perform its duties at l.aw or under any
agreement between the County Partics and the State Parties.
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8.5  Personal Property; Waiver of Subrogation. Neither Party will be liable for.
and each Party releases the other from, any damage or destruction to the other Party’s
personal property located on or in the Real Property. The County Partics and the State
Parties hercby waive, and will cause their respective insurers to waive, their respective
rights of recovery against on¢ another for losses, costs. and habilities related to physical
damage to their business personal property.

9. CONDEMNATION

If' either Pany reccives written notice advising of an actual or intended
condemnation of the Recal Property (“Condemnation Notice™), that Party will
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties will cooperate with cach other in good faith to
obtain the maximum award that may be obtained tfrom the condemning authority, and
each Party will be entitled to its Share ol the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

Upon a Party's breach or detault of any provision of this JOA. the Parties will
comply with the terms for notice of default and curc period set forth in scction [0 of the
Agreement, which terms are incorporated into this JOA as though fully set forth hercin.

11.  DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance ot the Partics’
obligations under this JOA, the Parties will comply with the terms for dispute resolution
sel torth in section 11of the Agreement. which terms are incorporated into this JOA as
though fully set forth herein.

12.  NOTICES

Any notice or communication required to be sent to a Party under this JOA must
be sent in accordance with the terms for giving of notices in section [2 of the Agreement,
which teems are incorporated into this JOA as though fully set torth herein.

13.  MISCELLANEOUS

131 Waivers. No waiver of any provision of this JOA will be valid unless it 1s
in writing and signed by both Parties. Waiver by cither Party at any time of a breach of
this JOA cannot be deemed a waiver of or consent to a breach of the same or any other
provision of this Agreement. If a Party’s action requires the consent or approval of the
other Party, that consent or approval on ong occasion cannot be deemed a consent 1o or
approval of that action on any later occasion or a consent or approval of any other action.
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13.2  Force Majcure. Neither Party is responsible for performance under this JOA
to the extent performance is prevented. hindered. or delayed by fire. flood. carthquake.
clements of nature. acts of God. acts of war (declared and undeclared). riots, rehellions,
revolutions, or terrorism, whether foreseeable or unforesceeable.

13.3  Assignment. Neither Party may assign this JOA in whole or in pan,.
whether by operation of law or otherwise, to any other cntity, agency. or person without
the prior written consent of the other Party. Loven it that consent is given, any assignment
made in contravention of any Law will be void and of no cffect.

13.4 Binding Etfect. This JOA binds the Parties and their permitted succcssors
and assigns.

13.5 Third_Partiecs Benefited. The Court is an intended beneficiary of all
provisions of this JOA for the benefit ot the AOC.

13.6  Governing Law; Jurisdiction. This JOA, and the Parties” performance under
this JOA. will be exclusively governed by the laws of the State without regard to its
conflict of law provisions. The Partics. to the fullest extent permitted by Law, knowingly,
intentionally, and voluntarily, with and upon the advice of competent counsel: (1) submit
to personal jurisdiction in the State of Calilornia over any suit. action. or proceeding
arising from or related to the terms of this Agreement (each an “Action™); (i1) agree that
any Action must be brought in any Statc court in San Francisco County, California: (iii)
submit to the jurisdiction of that court; and (iv) agree not to bring any Action in any forum
other than in a State court in San [rancisco County, Califomnia.

13.7 Construction. The headings used in this JOA are for convenience only and
will not atfect the meaning or interpretation of this JOA. The words “hereot.” “herein.™
and “hercunder,” and other words of similar import, refer to this JOA as a whole¢ and not
to any subdivision of this JOA. Both Parties have reviewed and negotiated this JOA, and
this JOA will not be construed against a Party as the principal drafisperson. The words
“include™ and “including” when used are not exclusive and mean “include, but are not
limited to™ and “including but not limited to.” respectively.

13.8 Integration; Amendments. This JOA and the Agreement contain the entire
agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations. understandings, and agrecements, whether
verbal, written. express. or implied. between the Parties. This JOA may be amended only
by written agreement signed by both of the Parties.

139 Incorporation By Reterence. 'the Attachments to this JOA are incorporated
into and made a part of this JOA for all purposcs. and all references to this JOA in any of
the Attachments mean and include the entirety of this JOA.
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13.10 Scverability. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party. the Parties will promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not atffected by the inconsistency will remain in tull force and eftect.

13.11 Funther Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (1) implement the terms and provisions set torth in this JOA and
the Act, and (i) consummate the transactions contemplated herein, and will exccute any
further agreements and pertorm any additional acts that may be reasonably necessary 1o
carry out the purposes and intent of this JOA and the Act.

13.12 Conflicts Between JOA and Agreement. The Agreement supersedes and
cantrols to the extent of any contlicts between the erms of the Agreement and this JOA.

13.13 Signature Authority.  The individuals signing this JOA on behalf of the
AOC and the County certify that they arc authorized to do so.

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW)]
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[ agree to the terms of this JOA.

APPROVLED AS TO FORM:
Administrative Office of the Courts,
Otfice of the General Counsel

. o
By: - hieae #
Name: Diannc Barry /

Title:
Date:

-

(Vg

Altorney,
M

ATTEST:
K257t Furmap _, Clerk of the Board

APPROVED AS TO FORM;
County of Mendocino,
Ottice of the County Counsel

APPROVED BY RISK
MANAGEMENT
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JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE

COURTS

Bv:
Name: Grant Walker

Title:  Senior Manager, Business Services
3
__.'A:ﬁ\ﬁ o _

Date:
COUNTY OF MENDOCINO, a political
subdivision of the State of California

p
By: , ‘

Nam /J’lm Wattenburger «
Title:  Chair, Board of S}ocrvisors
Date:  [R-23-0 .




ATTACHMENT “1” TO JOA

LEGAL DESCRIPTION OF LAND

That ¢cerain piece of property situated in the City of Ukiah, County of Mendocino being a
portion of [ .ot 25 of the Yokayo Rancho and being further described as follows:

BI1.OCK 15, as shown on th¢ Map of the Town of Ukiah City. 188&. stored in the oftices
of the Mendocino County Recorder. being bound on the north by West Stundley Street.
on the ¢ast by North State Strect, on the south by West Perkins Street and on the west by
North School Street.

Assessor's Parcel Number 2-225-01
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ATTACHMENT “2” TO JOA

SITE PLAN OF REAL PROPERTY

2-1
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ATTACHMENT 2

SITE PLAN OF REAL PROPERTY

Court House Annex [ Parking Lot Propenty
Parking LOt Propel‘ty Source Map prepared by the Mandocing County Depanment of Informaton Senace's GIS Lab. December 2008

Note Thes map s Aot a survey product and should Not e LSed K determine legal boundare s




ATTACHMENT “3” TO JOA

FORM OF EQUITY RIGHTS PURCHASE AGREEMENT

1. PURPOSE

The Judicial Council of California (“Council”). Administrative Office of the
Courts (together, the “AOC™), and the County of Mendocino (“County™) enter into this
Agreement under section 70344(b) of the Trial Court Facilities Act of 2002, Government
Code section 70301, ef seq.. as it exists as of the Effective Date (the *Aet™). to set forth
the terms and conditions for the purchase of Equity Rights in the Real Property.

2. DEFINITIONS
“Agreement’ mcans this E.quity Rights Purchase Agreement.
“Building™ mcans the “Building™ as deftned in the Transfer Agreement.

“Common Area” means the “Common Area” as defined in the Transfer
Agreement.

“Compensation” means the amount paid by the Majority Occupant to the
Minority Occupant in exchange for the Minority Occupant’s Fquity Rights.

“Court Facility” means the trial court facility commonly known as the [.ak¢port
Courthouse. as further defined in the Transfer Agreement.

“Effective Date” means the date this Agreement is signed by the last Party to sign.
“Equity™ mcans “equity” as used in section 70344(b) of the Act.

“Equity Purchase” means the Majority Occupant’s purchase of the Minority
Occupant’s Liquity Rights in the Real Property under section 70344(b) of the Act and this
Agreement.

“Equity Rights™ means (1) all rights. interests, and entitlement of the Minority
Occupant in and to the square feet of space in the Building that is occupied
exclusively by the Minority Occupant on the Effective Date, and which space comprises
approximately  percent of the total Building square footage. as depicted on Exhibit
“A" attached to this Agreement. and (2) all non-cxclusive rights, interests, and
entitlement of the Minority Occupant in and to the Common Area.

“Grant Deed” mcans the "Grant Deed"™ as defined in the ‘transfer Agreement.
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“Majority Occupant™ means the Party that occupies 80 percent or more of the
total Building squarc footage on the Eftective Date of this Agreement. For purposes of
this Agreement, the AOC is the Majority Occupant.

“Minority Occupant™ means the Party that occupics 20 percent or less of the total
Building square footage on the Effective Date of this Agreement. For purposes of this
Agreement, the County is the Minority Occupant.

“Party™ mcans the AQC or the County, and “Parties”™ mcans the AQC and the
County.

“Real Property” means the “Recal Property™ as defined in the ‘Iransfer
Agreement.

“Transfer Agreement” mcans the Transfer Agreement For the ‘lransfer of
Responsibility For Court Facility. and all attached Iixhibits and Schedules, dated as of
.20 . which scts torth the terms for the transter of responsibility tor and the
transfer of title to the Court Facility under the Act.

3. PURCHASE OF EQUITY RIGHTS

3.1  LExercise of Vacate Right. The Majority Occupant has elected to exercise
its right to require the Minority Occupant to vacate the Building under section 70344(b)
of the Act and has given the Minority Occupant rcasonable notice of its election to so
cxercise.

3.2 Compensation. The Compensation for the Lquity  Purchase 15
S . which amount will be paid by the Majority Occupant to the Minority
()CLupant lin a Iump sum on the earlicr of (1) the date that the Minority Occupant
actually vacates the Building, or (2) the date on which the Grant Deed is recorded in

connection with the transfer of title under the Transfer Agrcement.| OR [describe].

3.3 Relocation Costs. The Majority Occupant will be responsible for the
moving c¢xpenses of the Minority Occupant at the fair market rate.  The Majority
Occupant will, at its sole expense, make arrangements for the furniture, equipment,
supplies, and other personal property of the Minority Occupant that are located in the
Building to be packed and moved. by a protessional business relocation service. from the
Real Property 1o the altemnate location specified by the Minority Occupant or, at the sole
option of the Minority Occupant. the Minority Occupant may ¢ngage its own moving and
relocation company to perform its move and the Majority Occupant will reimburse the
Minority Occupant’s actual relocation costs in an amount not to exceed the amount that
would have been charged by the Majority Occupant’s professional relocation company
for the same relocation services. In no event will the Majority Occupant be responsible
for any costs incurred by the Minority Occupant in scarching for, identifving. leasing,
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purchasing, improving. furnishing, or otherwise preparing for occupancy the Minority
Occupant’s alternate premises. including without limitation, anyv brokerage commissions.
linders” fees, closing costs. tenant improvement costs, or consultant’s tees. The terms of
this section 3.3 will survive the consummation of the Equity Purchase until

. 200__ |Note: This should be the same date as the deadline for
vacation of the lhe Real | Property by the Minority Occupant set forth in section 4.3
below].

3.4 Rights and Responsibilitics. Upon completion of the Equity Purchase, the
rights and responsibilitics ot the Parties in respect of the l:quity Rights purchased by the
Majority Occupant will be as set torth in the Transfer Agreement.

3.5 Representations and Warrantiecs.  Each Party makes the following
representations and warranties to the other to the best of its knowledge after reasonable
investigation and inquiry:

3.5.1 The Compensation is equal to the fair market value of the Minority
Occupant’s Equity Rights in the Real Property:

3.5.2 'The person who has signed this Agreement on behalf of the Party
has been duly authorized and empowered, by a resolution or other formal action of the
Party. to sign this Agreement on its behalf, and no other or turther approval or consent is
required to authorize or cmpower the Party to enter into and perform this Agreement; and

3.3.3 lhis Agreement and the Equity Purchase contemplated in this
Agreement do not and will not violate any agreement, obligation, or court order by which
the Party is bound or to which it or its assets is subject.

4. CLOSING THE EQUITY PURCHASE TRANSACTION

4.1  Deliveryv of Signed Agreement. The Jast Party to sign this Agreement must
deliver to the AOC. within three business days after signing, fully-signed originals
of this Agreement.

4.2  When the Equity Purchase lakes P:ffect. 'The LEquity Purchase will be
effective and deemed consummated immediately and automatically upon the Majority
Occupant’s pavment of the Compensation to the Minority Occupant, whether or not the
Minority Occupant has then vacated the Real Property.

4.3 When Minority Occupant_Must Vacate the Real Property. The Minority
Occupant agrees that it will entirely vacate its occupancy of the Real Property by no later
than . 200__. If the Minority Occupant fails to complete its vacation the Real
Property by . 200__ through no fault of the Majority Occupant. the
Minority ()Lcupam will be dccmcd to have fully and forever waived and relinquished its
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rights, under scction 70344(b) of the Act and section 3.3 of this Agreement, to require the
Majority Occupant to pay the Minority (ccupant’s rclocation costs.

4.4  Declivery of Possession. When the Equity Purchase has been completed and
the Minority Occupant has vacated the Real Property, the Minority Occupant will deliver
to the Majority Occupant posscssion and control of the Fquity Rights, and the Minority
Occupant will thereafter have no right, claim, or interest in the Lquity Rights whatsoever.

5. MISCELLANEOUS

5.1  Dispute Resolution.  Any dispute between the Partics concerning this
Agreement must be resolved under the terms tor “Dispute Resolution™ in scction 11 of
the Transfer Agreement.

52  Amendments. This Agreement may be amended only by writien agreement
signed by both of the Partics.

5.3 Waivers. No waiver of any provision of this Agreement will be valid
unless it is in writing and signed by both Parties. Waiver by either Party at any time of
any breach ot this Agreement cannot be deemed a waiver of or consent to a breach ot the
samc or any other provision ol this Agrcement. It a Party’s action requires the consent or
approval ot the other Party, that conscnt or approval on any one occasion cannot be
deemced a consent to or approval of that action on any later occasion or a consent or
approval ot any other action.

54  Binding Effect. This Agreement binds the Parnties and their pernitted
successors and assigns. The State Parties arc intended beneficiaries of all provisions of
this Agreement for the benefit of the AOC. Otherwisc. this Agreement is tor the benefit
only of the Parties. and no third parties are intended to be benefited by this Agreement.

5.5 Governing Law. This Agrcement. and the Parties’ performance under this
Agreement, will be exclusively governed by the laws of the State without regard to its
conflict of law provisions.

56  Construction. The headings used in this Agreement are for convenicnce
only and will not aftect the meaning or interpretation of this Agreement. This Agreement
will not be construed against any Party as the principal draftsperson. The words
“tnclude™ and “including”™ when uscd are not exclusive and mean “include, but are not
limited to™ and “including but not limited to,” respectively.

5.7  Integration. This Agrcement and the Transter Agreement contain the cntire
agreement ot the Parties with respect to the Equity Purchase, and supersede all previous
and concurrent communications, understandings. and agrcements, whether verbal,
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written, express, or implied. between the Partics concerning the subject matter of this
Agrecment.

5.8 Caputalized Terms. Any capitalized terms that are not othenwise detined in
this Agreement will have the meanings given to them in the Transfer Agreement,

3.9 Severability. It any term of this Agreement is inconsistent with applicable
law, then upon the request of cither Party, the Partics will promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency will remain in full force and
ctlect.

5.10  Further Assurances. The County and the AOC agree to cooperale
reasonably and in good faith with onc¢ another to (1) implement the terms of this
Agreement, and (2) consummate the Equity Purchase. and will execuic any further
agreements and perform any additional acts that are reasonably necessary to carry out the
terms of this Agreement.

5.11 Notices. Any notices or other communications to be sent by one Party to
the other under this Agreement will be sent and deemed reccived in accordance with the
“Notices™ provision of section 12 of the ‘I'ransfer Agreement.

[SIGNATURES FOLLOW ON NEXT PAGE]
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[ agree to the terms of this Agreement.

APPROVED AS TO FORM:
Administrative Office ot the Courts.

JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE

Office of the General Counsel

By -
Name: Dianne Barry
litle:  Attorney
Date:

ATTESI:
. Clerk of the Board

By:

Deputy

APPROVED AS TO FORM:
County of Mendocino,
Office of the County Counscl

By:

Name:
Title:
Date:

Court Facility: #23-Al
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By:

Name: Grant Walker
Title:  Senior Manager, Business Scrvices
Date:

COUNTY OF MENDOCINO, a political
subdivision of the State of California

By:
Name: Jim Wattenburger

Title:  Chair, Board ot Supervisors
Date:
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EXHIBIT “A™
COPY OF FLOOR PLAN

[See Attached|

3-7
Court Facility: #23-A1
INANDB_W Y 228240 |



ATTACHMENT “4” TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
¢/o Judicial Council ot California
Admimstrative Otfice ot the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco. CA 94102
Attn:  Managing Attorney
Office of the General Counsel - Real Estate Unit

TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Oc¢cupancy Agreement (“Termination™) i1s made and
cntered into this day of . 20__. by and between the Judicial Council
of Calitornia. Administrative Office of the Courts ("AOC™), and the COUNTY OF
MENDOCINO (“County™). The AOC and the County cach constitute a “Party” and
collectively constitute the “Parties™ to this Termination.

RECITALS

A On . 200 . the County and the AOC entered into a ‘Iransfer
Agreement For The Transfer of RCprﬂblbllll) For Court lacility (the “Transfer
Agreement”). Under the Transfer Agrecment, the County transferred to the AOC
responsibility for funding and operation of the County Courthouse, which is located in a
building on certain real property in the City of Ukiah. County of Mendocino, State of
Calitornia and having a strect address ot 100 North State Street, Ukiah, Calitornia (as
more completely described in the Transter Agreement, the *Real Property™). The legal
deseription of the Real Property is attached (o this termination as Attachment 1

B.  Under the tTransfer Agreement, the AOC and the County also entered into a
Joint Occupancy Agreement dated . 20 ("JOA™). sctting forth the parties’
respective rights and obligations with respect to the shared occupancy and use of the Real
Property.
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C.  To memorialize the parties” respective rights and duties under the JOA, the
parties signed a Memorandum of Joint Occupancy Agreement (“Memorandum®™), which
was recorded in the Official Records of the County as Instrument No.

D.  The JOA has now been terminated by the County and the AOC, and is no
longer of any force or effect. except for the terms of the JOA that expressly survive the
termination of the JOA.

b The County and the AOQOC now wish to record this Termination to
memortalize the termination of the JOA and the Memorandum.

NOW. THERFFORE, tor good and valuable consideration. the rcccipt and
sutficiency of which are hereby acknowledged, County and AOC do hereby agree as
follows:

1. The JOA and the Mcemorandum are terminated. and are no longer of any
torce or cttect, except for those terms of the JOA that the partics have expressly agreed in
writing will survive the termination of the JOA.

2. This Termination is to be recorded in the Official Records of the County
with respect to the Real Property, whercupon the Memorandum will automatically be
removed as an encumbrance on the title to the Real Property.

ISIGNATURE PAGE TO IMMEDIATELY FOLLOW)]|
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IN WITNESS WHEREQF . this Termination has been executed as ot the day and

year tirst above written.

APPROVED AS TO FORM:
Administrative Office of the Courts,
Ottice of the General Counsel

By: i
Name: Diann¢ Barry
Title:  Attormey
Date:

ATTEST:
. Clerk of the Board

By:

Dcplil}*

APPROVED AS TO FORM:
County of Mendocino,
Oftice of the County Counsel

By
Name:
Title:
Date:

Court Facility: #23-Al
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JUDICIAL COUNCIL OF CALIFORNIA,
ADMINISTRATIVE OFFICE OF THE
COURTS

By: _ _
Name: Grant Walker
Title:  Scnior Manager, Business Services
Date:

COUNTY OF MENDOCINO, a political
subdivision of the State of California

By:
Name: Jim Wattenburger

Title:  Chair, Board of Supervisors
Date:
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AQC ACKNOWILEDGEMENT

STATE OF CALIFORNIA )
) SS.
COUNTY OF , o )
On N __., betore me, ) . . a Notary Public,
personally appeared _, who proved to me on the basis of

satisfactory evidence to be the person whose name is subscribed to the within instrument and
acknowledged 1o me that he/she executed the same in his/her authorized capacity, and that by
his/her signature on the instrument the person, or the entity upon behalf of which the person
acted. executed the instrument.

| centify under penalty of perjury under the laws of the Staie of California that the
foregoing paragraph is truc and correct.

WITNISS my hand and official scal.

.\.'otar_\" Public

3-4
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COUNTY ACKNOWLEDGEMENT

STATTE OF CALIFORNIA )
) SS.
COUNTY OF _ o )
On this day of in the vear 200 . before me.

DLpuI\ Clerk of the Board of Qupcr\ isors, Mendocino County,
State of (.ahiomla and for said County and state, personally appeared

who proved to me on the basis of satisfactory cvidence to be the
pcmon whose name is subscribed to the within instrument and acknowledged to me that he/she
cxecuted the same in his/her authorized capacity. and that by his/her signature on the instrument
the person, or the entity upon behalt of which the person acted, executed the instrument.

I cerify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is truc and correct.

By:

Deputy Clerk

4-5
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EXHIBIT *1"

LEGAL DESCRIPTION OF THE REAL PROPERTY

That certain picce of property situated in the City of Ukiah, County of Mendocino being a
portion of Lot 25 of the Yokayo Rancho and being further described as follows:

BLOCK 13. as shown on the Map of the Town of Ukiah Cityv, 1888, stored in the offices
of the Mendocino County Recorder, being bound on the north by West Standley Street,
on the east by North State Street, on the south by West Perkins Street and on the west by
North School Street.

Assessor's Parcel Number 2-225-01

4-6
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ATTACHMENT “5” TO JOA

CRITERIA FOR APPROVING COUNTY EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employee or Contractor may access or work unescorted in any Pre-
Screcning Area ol the Real Property if any of the following applics to that employee or
Contractor:

1. Any conviction or charge pending court disposition with respect to
fclonies or misdemcanors involving violence. weapons, theft. robbery, burglary.
embezzlement, dishonesty, moral turpitude, drugs (¢xcluding misdemeanor marijuana
convictions). or sexual activity (for a list of crimes constituting moral turpitude, pleasc
sec Appendix 1 to this Attachment “5"™).

2. Any conviction or charge pending court disposition invelving a serious
felony which is listed in Penal Code section 1192.7(¢) or any violent felony which is
listed in Penal Code section 667.5(¢).

3. Any conviction or charge pending court disposition with respect to
felonics or misdemeanors contributing to the delinquency of a minor.

4, Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving mob action (a.k.a. gang activity).

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors invalving any crime (other than a minor tratfic violaton) not
included in paragraphs | through 4, above. for which the AOC's Emergency & Responsc
Unit (*ERS™) has not provided a written exemption tor that conviction or pending
charge.

6. Outstanding bench warrant.

7. FFailure to appear in court within six months.

In order to obtain a wrilten ¢xemption with respect to paragraph 5. above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. tyvpe of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information.  After
review of the submitted information, the Senior Manager of ERS will notify the County
in writing if an exemption for that conviction or pending charge will be provided by the
AQC.

N
’
—
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For purposes of these criteria, “conviction™ includes a verdict of guilty, a plea of
guilty. a plea of nolo contendre, or a forfeiture of bail in municipal. superior or federal
court rcgardless ol whether sentence is imposcd by the court.

5-2
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APPENDIX 1 TO ATTACHMENT =5"

The appellate courts have determined that the tollowing crimes are crimes of
moral turpitude:

1. Property Crimes.  Arson; auto theft: attempted auto theft; burglary (any
degree); attempted burglary; embezzlement: forgery: grand theft. receiving stolen
property: theft: and vandalism (felony).

2. Assaultive Crimes.  Assault by force likely to produce grievous bodily
injury: assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace ofticer: corporal injury to child;
discharge a fircarm; false imprisonment; robbery. shooting at inhabited dwelling; and
spousal battery.

3. Homicide. Murder; second degree murder; and voluntary manslaughter.

4. Sex Crimes. Assault with intent to rape; indecent ¢xposure; lewd act on
child: pimping and pandering; rape: statutory rape; and sexual battery,

5. Fscape. Escape with or without vielence: and evading a peace officer.

6. Drug Crimes. Maintain a drug house; possession of heroin for sale:
possession of marijuana for sale: sale of drugs: and transportation of controlled
substance.

7. Weapons.  Fcelon in possession of firearm: possession or conspiracy to
possess illegal firearm: and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving: felony false imprisonment: felony hit and run:
Kidnapping: terrorist threat; bribery; extortion: and perjury.

Court Facility: #23-A1
IMANDS W V2028240



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE. OF CALIFORNIA
¢’‘0 Judicial Council of California
Administrative Office of the Courts
Oftice of the General Counsel
433 Golden Gate Avenue
San I'rancisco, CA 94102
Attn:  Melvin Kennedy, Managing Attorney
Oftice of the General Counsel - Real Estate Unit
OFFICIAL S AT B OSISNESY - FASMPT FROM ACORDING FIFS PURSTANT TO GOV T CODESLOTION 278 AND IOUUMEN ! AY TR ANSEER
1 \X__ﬂ_ﬂal,\_\__'l_ QIL\L_} A5 TAXATIONCODE SEC TN 1322

APN(S): 2-225-01; County of Mendocino

MEMORANDUM OF JOINT OCCUPANCY AGRFEMENT

THIS  MEMORANDUM  OF JOINT OCCUPANCY  AGREEMENT
(“Memorandum™) is made and entered into the ﬂday of Pecemins, 2008 by and
between the County of Mendocino., whose present address is 501 T.ow Gap Road. Ukiah,
CA 94585 ("County™). and the Judicial Council of Calitfornia. Administrative Office of
the Courts (“AOC™), whose present address is 455 Golden Gate Avenue. San Francisco,
CA 94102, Attention: Mclvin Kennedy, Managing Attorney. Oftice of the General
Counsel. with respect to the following facts:

RECITALS

A County is the fee owner of that certain real property located in the City of
Ukiah, County of Mendocino, State of California, and having a street address of 100
North State Street, Ukiah, CA 95485 as more particularly described on Attachment | to
this Memorandum (“Land™), together with the improvements located thereon containing
the court facility commonly known as County Courthouse, and all other buildings,
structures, and improvements located on and-or affixed to the Land (together with the
[.and. thc ~Real Property™):

B. Under that certain Transfer Agreement For The Transter ot Responsibility
For Court Facility between AOC and County dated as of pg¢, 23. 2008 . AOC and
County have entered into that certain Joint Occupancy Agreement, dated as of
Decamber 33,2008 ("JOA™), sctting forth the terms goserning the Parties’
respective rights and responsibilities regarding their shared possession, occupancy and
use ot the Real Property, as more particularly described in the JOA;

C. The JOA provides. among other things, for rights of first refusal and rights
of first offer in tavor ot County and AOC to cxpand into and occupy. on a paid basis, any



portion ol the Real Property that County or AOQC desire to vacate in accordance with
Government Code section 70342(e).

[ Under the terms of the JOA, this Memorandum is to be recorded in the
Official Records ot County with respect to the Property for the purpose of memorializing
the existence of the JOA. the terms of which inure to the benefit of., and bind, AOC,
County and their respective successors and assigns.  Any third-party interested in
obtaining information about the Agreement may contact the parties at their above-
reterenced addresses.

IN WITNESS WHEREOF, this Memorandum has been executed as of the day and
year [irst above wrilten.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA,
Administrative Office of the Courts ADMINISTRATIVE OFFICE OF THE
Otlice of the General Counsel COURTS

) ‘ /-)
By: g ki FE— By: |~ -t : o
Name: Dianne Barry 7 Name: Grant Walker

Tile:  Attorney ‘/' i ) Title:  Senior Mapager. Business Services
Date: f,?,/e_/ﬂ/;,_/- 4 | Date: 2 ; H?C-F_‘. .

COUNTY OF MENDOCINQO, a political
subdivision of the State of California

/%@AH\
By: _%/éi_”/f ==

Name“Jim R Ha_;;enbnnge{
Title:  Chair, Board of Supervisors

Date: ]3> 23-0%




AOQC ACKNOWILEDGEMENT

STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

On/? L ey i 7 efore me. 747547 ftrif 5800 Notary Public,
personally appearcd GRANT WALKER, who proved to me on the basis of satisfactory
evidence to be the person whose name is subscribed to the within instrument and
acknowlcedged to me that he/she executed the same in his‘her authorized capacity, and
that by his‘her signature on the instrument the person. or the entity upon behalf of which
the person acted. executed the instrument

I certity under penalty ot perjury under the laws of the State ot California that the
foregoing paragraph is true and correct.

WITNESS my hand and ofticial seal.




COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS.
COUNTY OfF UKIAIl )

On this ‘QZ(A day of _Detempir” in the year 2008 . before me.
_ iennl YNpor£- . Deputy Clerk of the Board of Supervisors. Mendocino
County, State of Calitornia, and for said County and state, personally appeared
Jim ?L,Wﬂﬁ% who proved to me on the basis of satisfactory ¢vidence to be
the person whose name s subscribed to the within instrument and acknowledged to me
that he/she executed the same in hisr authorized capacity, and that by his/ef stgnature
on the instrument the person, or the entity upon behalf of which the person acted,
exccuted the instrument.

I certify under penalty of perjury under the laws ot the State of California that the
foregoing paragraph is true and correct.

By: ﬁ@rﬂ:&ﬁ&_

Deputy Clerk



ATTACHMENT 1

LEGAL DESCRIPTION OF THE PROPERTY

That certain piece of property situated in the City of Ukiah, County of Mendocino being a
portion of .ot 25 of the Yokavo Rancho and being further described as follows:

BLOCK 135, as shown on the Map of the Town of Ukiah Citv, 1888, stored in the offices
of the Mendocino County Recorder, being bound on the north by West Standley Street,
on the east by North State Street, on the south by West Perkins Street and on the west by
North School Street.

Assessor’s Parcel Number 2-2253-01



EXHIBIT “I”

COPY OF SECTION 70324 OF THE ACT

Count Faciline, 423-A) I-1
Owned-Shared (10R Only)



