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Program Funding
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Program Agreement
Effective Date:

Program Funding

HORNE LLP (Horne)
661 Sunnybrook Rd., Suite 100, Ridgeland, MS 39157

Agreement Manager:
Horne Engagement Partner: Alethia Thomas
Sponsor: San Bernardino County ATTN: Georgina Yoshioka
Address: 303 E. Vanderbilt Way 4th Floor, San Bernardino, CA
92410
Phone: (909) 252-5142
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Prime Contract California Department of Social Services
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Contract Title: Community Care Expansion (CCE)
Contract Type: Deliverable Based Type Contract Base Performance Period:
Consideration/Budget: Capital Construction
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Billing Terms: See Attachment F-Payment Schedule
Payment Terms: Payment remitted thirty (30) days after receipt of undisputed invoice
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This Program Funding Agreement (the “Agreement”) is entered into , 2025 (the
“Effective Date™), by and between HORNE LLP, a Delaware limited liability partnership, with
offices located at 661 Sunnybrook Rd., Suite 100, Ridgeland, MS 39157 (“Horne”), and San
Bernardino County, a California County with offices at 303 E. Vanderbilt Way, San
Bernardino, CA 92410 (“Sponsor”). Horne and Sponsor may be referred to separately as a
“Party” or collectively as “Parties.”

RECITALS

A. Horne entered into an agreement with the State of California (the “State”) through
the California Department of Social Services (“CDSS”) to facilitate program funding awards and
provide services to CDSS as the third-party administrator of the CDSS Community Care
Expansion Program (“Program”). The agreement between CDSS and Horne shall hereinafter be
referred to as the “Prime Contract” or “CDSS Contract”;

B. The purpose of the Program is to preserve and expand access to long-term care
services for seniors and adults with disabilities in the least restrictive settings, prioritizing
applicants and recipients of Supplemental Security Income/State Supplementary Payment
(“SSI/SSP”) and Cash Assistance Program for Immigrants (“CAPI”) who are experiencing or at
risk of homelessness;

C. Pursuant to the requirements of the Program and CDSS guidelines, qualified
grantees or entities shall use program fund awards to expand or preserve the capacity of eligible
residential adult and senior care settings by the acquisition, construction, renovation or other
physical improvement of real property, infrastructure, or facilities;

D. Pursuant to the requirements of the Program and CDSS guidelines, certain
grantees may use a portion of Program fund awards to establish a capitalized operating subsidy
reserve (“COSR”) to cover potential or projected operating deficits on a facility that is deed
restricted to provide licensed residential care for at least the term of the COSR;

E. In response to that certain Request for Applications issued by a previous agent on
behalf of CDSS on or about January 21, 2022 (the “RFA”) for the Program, Sponsor submitted
an application (“Application”) to construct the project described in the current Statement of
Work, Attachment E hereto (“SOW?”), located at 13333 Palmdale Rd, Victorville, CA 92392 (the
“Project”); and Sponsor has been awarded program funds for the Project in an amount not to
exceed Ten Million Five Hundred Fifteen Thousand Thirty-Eight Dollars ($10,515,038)
(“Program Funds™), and a COSR for the operation of the facility in an amount not to exceed Zero
Dollars ($0);

F. The COSR, if any, shall be awarded to Sponsor, subject to the terms of a
Capitalized Operating Subsidy Reserve Agreement between Sponsor and Horne, the form of
which is attached hereto as Attachment L; and

G. This Agreement sets forth the terms and conditions of Horne’s administration and
management of the Program Funds and Sponsor’s duties and obligations related to its receipt of
Program Funds. Capitalized terms not defined herein, shall have the meanings ascribed thereto
in the California Welfare and Institutions Code sections 18999.97—-18999.98.
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NOW, THEREFORE, based upon the foregoing, and in consideration of the mutual
covenants and agreements herein set forth, the Parties agree as follows:

ARTICLE 1.
AUTHORITY

California Assembly Bill 172 (Chapter 696, Statutes of 2021) (“AB 172”) added

sections 18999.97-18999.98 to the Welfare and Institutions Code providing the statutory basis
for the Program. CDSS issued the RFA for the Program Funds and Home provides pre-
application consultation, technical assistance, general training and support on individual CCE
projects, as well as administration and fund management. Program Funds are derived from the
State of California General Fund.

This Agreement is entered under the authority of and in furtherance of the Program. This
Agreement is the result of the Application by Sponsor for funding under the Program.

This Agreement hereby incorporates by reference Sponsor’s approved Application, as well as
any report prepared by Horne in reliance on the representations and descriptions included in that
Application. This Agreement is governed by the following (collectively, the “Program
Requirements™), and each of the following, as amended and in effect from time to time, is hereby
incorporated by this reference as if set forth herein in full:

1.1 AB 172 (Chapter 696, Statutes of 2021), including any subsequent amendments to
the statutes contained therein;

1.2 The RFA, in the form attached to this Agreement as Attachment M;
1.3 California Welfare and Institutions Code sections 18999.97-18999.98;
1.4  Guidance issued by CDSS regarding the Program;

1.5  Program Guidelines, or Program Manuals, as adopted by CDSS, and as may be
amended from time to time;

1.6 The award letter issued by CDSS to Sponsor (“Award Letter”) attached to this
Agreement as Attachment N; and

1.7 All other applicable law, including, but not limited to, California Labor Code
statutes applicable to public works projects.

Sponsor is solely responsible and liable for Sponsor and Sponsor’s subcontractors’ performance
| and compliance with this Agreement, the above-referenced Program Requirements, and all other
local, state, and federal laws applicable to the Project.
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ARTICLE 2.
TERM

2.1 This Agreement shall commence on the Effective Date and shall expire
automatically on June 30, 2029 (the “Expiration Date”), which Expiration Date
may be extended by Horne or CDSS; (the period from the Effective Date through
the Expiration Date shall be referred to herein as the “Term”), unless earlier
terminated by Horne or CDSS or assigned to CDSS pursuant to Section 2.3
below.

2.2 Upon the expiration of the Term, there shall be no extension or renewal of the
Term of this Agreement, unless the Parties and CDSS otherwise agree in writing.

2.3 In the event that the Term of this Agreement is not extended, renewed, or
terminated early, and either Party hereto shall have a material obligation to the
other Party by the terms of this Agreement, which shall not be satisfied on or
before the Expiration Date, all of Horne’s rights and obligations under this
Agreement shall be assigned to CDSS, if directed by CDSS, effective June 30,
2029, at 11:59 p.m. Each of the Parties hereto acknowledge and agree that upon
the occurrence of an assignment pursuant to this Section 2.3, such an assignment
shall be effective without any further action by either Party hereto, or CDSS, and
from and after the date of such an assignment: (i) CDSS shall be a Party to this
Agreement and shall have all rights and obligations of Horne hereunder and
(11) Homne shall cease to be a Party to this Agreement and shall be released from
its obligations hereunder. Upon the occurrence of such assignment, the Term of
this Agreement shall be extended automatically for a period of one (1) year and
shall expire without any further action by either Sponsor or CDSS, unless Sponsor
and CDSS otherwise agree in writing.

2.4 Inthe event that the Prime Contract is terminated or amended in a manner
removing Horne from responsibility as a Party to this Agreement, and either Party
hereto shall have a remaining obligation to the other Party by the terms of this
Agreement, which shall not be satisfied on or before the Expiration Date, all of
Horne’s right and obligations under this Agreement shall be assigned
automatically to CDSS effective upon the date of the termination or amendment.

2.5  Notwithstanding the foregoing or anything to the contrary contained herein,
Horne and/or CDSS shall have the termination rights as set forth in Article 9 and
Article 10, of this Agreement.

ARTICLE 3.
PROGRAM FUNDS

Sponsor has been awarded the Program Funds in the amount set forth in this Agreement to be
used solely for the purposes set forth in this Agreement and as detailed in the SOW and for no
other purposes. Sponsor shall be responsible for any costs to complete the Project in excess of
the Program Funds award amount. Sponsor shall return any excess or remaining Program Funds
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to the State of California upon completion of the Project. Notwithstanding the foregoing,
Sponsor may be awarded a COSR to cover deficits in operating expenses attributable to the
Project; and the COSR will be subject to the terms of a Capitalized Operating Subsidy Reserve
Agreement between Sponsor and Horne, the form of which is attached hereto as Attachment L.

ARTICLE 4.
CONDITIONS OF CLOSING AND DISBURSEMENT

This Agreement shall be subject to the conditions precedent to closing set forth in Section 4.1
below. Horne shall disburse the Program Funds to Sponsor upon satisfaction of the requirements
described in Section 4.2 below. Program Funds disbursed for real property acquisition shall be
disbursed only upon satisfaction of the requirements in Section 4.2 and the additional
requirements of Section 4.3 below. Program Funds to be disbursed for construction costs shall
be disbursed only upon satisfaction of the requirements of Section 4.2 and the additional
requirements described in Section 4.4 below. Thereafter, Program Funds shall be disbursed to
Sponsor for costs incurred for the Project within thirty (30) days of receipt of a complete request
for Program Funds, provided such request for funds is approved by Horne or its designee.

4.1.1 Conditions Precedent to Effectiveness of this Agreement. This Agreement
shall not become effective until the following have been submitted by
Sponsor and approved by Horne:

4.1.2 A fully executed copy of this Agreement, including all Attachments;

4.13 An executed copy of Certification: Related Party & Related Party
Transaction Disclosure;

4.1.4 A completed Government Agency Taxpayer ID Form;

4.1.5 An authorizing resolution or set of authorizing resolutions that, in Horne’s
reasonable determination, materially comports with the Program
Requirements.

4.1.6 Unless Sponsor is acquiring real property for the construction or operation
of the Project, in which event Sponsor shall be subject to the requirements
as described in Section 4.3.5.1, a certified copy of a recorded Declaration
of Restrictions in the form attached to this Agreement as Attachment I, or
deposit with Escrow Agent for recordation upon the mutual execution and
release of this Agreement of a Declaration of Restrictions in such form,
which shall be recorded against the real property upon which the Project is
to be constructed or operated; provided that, in the event that the Project is
being constructed or operated on a leasehold interest, which lease must be
for a term of not less than thirty (30) years, the Sponsor shall record the
Declaration of Restrictions against the leasehold and the fee interest to the
real property upon which the Project is to be constructed or operated;

4.17 Unless Sponsor is acquiring real property for the construction or operation
of the Project, in which event Sponsor shall be subject to the requirements
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4.2

4.1.10

as described in Section 4.3.5.2, a certified copy of a recorded Performance
Deed of Trust in the form attached to this Agreement as Attachment J, or
other real estate instrument required by CDSS or deposit with Escrow
Agent for recordation upon the mutual execution and release of this
Agreement of a Performance Deed of Trust in such form; provided that, in
the event that the Project is being constructed or operated on a leasehold
interest, which lease must be for a term of not less than either twenty

(20) years for existing facility capacity expansion projects or thirty

(30) years for new facility construction projects, the Sponsor shall record
the Performance Deed of Trust against the leasehold and the fee interest to
the real property upon which the Project is to be constructed or operated;
and deliver to Home within five (5) days after recordation an ALTA
Lender’s Policy of Title Insurance showing the Performance Deed of Trust
in the lien priority, such policy in a form approved by Horne and only

subject to such title exceptions as are approved by Horne, its designee, or
CDSS;

Certificates of insurance evidencing coverages required by this Agreement
and naming Horne and CDSS as additional insureds;

A title report reflecting all existing liens, encumbrances, taxes owed,
easements, covenants or any other restrictions on the real property upon
which the Project is to be constructed or operated. If Sponsor’s interest in
the real property upon which the Project is to be constructed or operated is
a leasehold, then Sponsor shall provide a current title report for the
leasehold interest and the fee interest. For tribal trust land, Sponsor shall
provide a certified Title Status Report (“T'SR”) from the U.S. Department
of the Interior Bureau of Indian Affairs (“BIA”) or an attorney’s opinion
regarding chain of title and current title status;

A signed opinion letter from Sponsor’s legal counsel opining that this
Agreement, the Declaration of Restrictions, the Performance Deed of
Trust, and the Program Requirements do not conflict with any existing
contract, agreement, or other requirement applicable to Sponsor, the
property upon which the Project is to be constructed or operated, or the
Project, and are otherwise enforceable against Sponsor; and such opinion
letter shall be in the form and substance acceptable to Horne and CDSS, in
their sole discretion.

Requirements for Disbursement of Program Funds. No Program Funds shall be
released to Sponsor for any Project costs until Sponsor submits, and Horne
approves, the documents described below for each Program Funds request, and
any additional supporting information as may be required:

4.2.1

The Sponsor’s request for funds, with all required supporting documents
appended thereto;

4139-1731-0280.5
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4.3

422

Delivery of all items listed in Attachment H required for the
disbursements of Program Funds.

Requirements for Disbursement of Program Funds for Acquisition Costs. No

Program Funds shall be released to Sponsor for any Project costs related to the
acquisition of real property until Sponsor satisfies the requirements described in
Section 4.2 above, and Sponsor submits, and Horne approves, all documents
described in this Section 4.3, and any additional information as may be required
by Horne. Program Funds disbursed for acquisition of real property will be
deposited directly into an escrow account opened by Sponsor for the transfer of
title of the real property with Old Republic Title Company, unless another title
company is approved by Horne.

43.1

432

433

434

435

A fully executed purchase and sale agreement or other agreement
evidencing Sponsor’s right to acquire the property upon which the Project
is to be constructed or operated,;

A written appraisal report setting forth an opinion of fair market value of
the real property upon which the Project is to be constructed or operated
prepared by a certified general appraiser licensed in the State of California
(“Certified Appraisal Report™), which shall be in a form and substance
acceptable to Horne and dated no more than six (6) months prior to the
applicable request for funds;

A commitment from a title insurance company for an ALTA Lenders Title
Insurance policy in a form acceptable to Horne in the amount of the
Program Funds. The condition of title, the insurer, the liability amount,
the form of policy, and the endorsements shall be subject to Horne
approval. The policy shall insure that Sponsor holds good and marketable
title (fee simple or leaschold) and shall show the Performance Deed of
Trust and Declaration of Restrictions in the lien priority approved by
Horne and only subject to such title exceptions as are approved by Horne,
its designee, or CDSS;

Evidence of any additional funds necessary for Sponsor to acquire the
property upon which the Project is to be constructed if the Program Funds
are not providing the full amount of the acquisition costs;

Signed escrow instructions, approved by Horne, providing for the
following:

43.5.1 aDeclaration of Restrictions in the form attached to this
Agreement as Attachment I shall be recorded at the close of
escrow against the real property upon which the Project is to be
constructed or operated; and

43.52 aPerformance Deed of Trust, or other real estate instrument
required by CDSS, in the form attached to this Agreement as

4139-1731-0280.5
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43.6

Attachment J shall be recorded at the close of escrow against
the real property upon which the Project is to be constructed or
operated.

Applicable documents and deliverables described in Attachment H
required for the disbursements of Program Funds.

44 Requirements for Disbursement of Program Funds for Construction Costs. No

441

442

443

44.4

445

Program Funds shall be released to Sponsor for Project costs related to
construction on the Project until Sponsor satisfies the requirements described in
Section 4.2 above, and Sponsor submits, and Horne approves, all documents
described below, and any additional information as may be required, with each
request for disbursement of funds for construction:

Plans and specifications for the construction work approved by Horne;

An executed construction contract, based on a permitted set of
construction plans with a licensed general contractor for an amount
consistent with the construction costs in the approved Project budget,
based on the sources and uses attached hereto as Exhibit A and Exhibit B
(as the same may be modified from time to time, with prior notice to
Horne, the “Project Budget”) that incorporates the requirements of this
Agreement including, but not limited to, the prevailing wage requirements,
and contains the Construction Contract Rider in the form attached as
Attachment K;

Copies of labor and material bonds and performance bonds for the
construction work in an amount equal to one hundred percent (100%) of

the cost of construction, naming Horne and CDSS as co-obligees on the
bonds;

A written request for Program Funds on a form approved by Horne
providing sufficient detail and with sufficient supporting documentation to
permit Horne or its designee to confirm that the request is consistent with
the terms of this Agreement and the Project Budget accompanied by

(a) certification by Sponsor’s architect or project manager that the work
for which disbursement is requested has been completed (although Horne
reserves the right to inspect or have its designee inspect the Project and
make an independent evaluation); (b) invoices and related back-up
information and documentation required by Horne evidencing the amounts
being requested; and (c) lien releases and/or mechanics lien title insurance
endorsements reasonably acceptable to Horne; and

Applicable documents and deliverables described in Attachment H
required for the disbursements of Program Funds.

4.5 Disbursements for Predevelopment Expenses. Notwithstanding anything to the

contrary stated in this Article 4, or otherwise in this Agreement, Program Funds

4139-1731-0280.5
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may be released to Sponsor for certain predevelopment Project costs, subject to
approval by Horne, its designee, or CDSS, in their sole discretion; provided, that
Sponsor has satisfied the requirements set forth in subsections 4.1.1, 4.1.2, 4.1.3,
4.1.4,4.1.7,4.1.9,42.1,4.22, and the Project budget includes predevelopment
expenses.

ARTICLE S.
CONSTRUCTION PROJECTS/NOTICE TO PROCEED

In the event that Program Funds are used for the performance of construction on the Project,
Sponsor shall submit any update to the Project Budget and a copy of the project schedule to
Horne for its approval prior to issuance of a notice to proceed to Sponsor’s general contractor.
The updated Project Budget and project schedule shall be consistent with the final plans and
specifications for the Project. Sponsor shall not issue a notice to proceed to its general contractor
until Horne has approved the updated Project Budget and project schedule.

ARTICLE 6.
PERFORMANCE

Sponsor shall comply with the schedule set forth in the Performance Milestones in Attachment H
and shall provide all applicable documents or deliverables described in Attachment G when
requested. Sponsor shall provide regular progress reports to Horne, but in all events at least once
every thirty (30) days, including its progress toward meeting the Performance Milestones. The
Project shall not be considered complete until the submission of the required Notice of
Completion signed by General Contractor and Architect, the certificate of occupancy, and copies
of all unconditional lien waivers. Sponsor may apply to Horne for an extension of any
Performance Milestones or an extension to submit any required deliverable, which Horne may
approve based on a showing of good cause and acceptable assurances from Sponsor for timely
completion of the remaining Performance Milestones as determined by Horne. Any extension
granted by Horne shall not be effective unless granted in writing, and such writing shall be
considered an amendment to this Agreement and incorporated herein. Funding sources are
summarized and located on https://www.ccegrant.com/ (the “Website”). Any updates to
obligation and liquidation dates will be reflected on the Website, with communication updates
being sent out to all grantees. Currently, there are three (3) funding sources for the Program, and
the deadlines are as follows: General Funds must be obligated by June 2027, and expended by
June 2029. The portion of the Program Funds originating from the State of California, General
Fund (formerly State Fiscal Recovery Fund or SFRF), must be obligated by June 2024, and
expended by December 2026. The portion of Program Funds originating from the State of
California, Health and Human Services Agency, Home-and Community Based Services Fund
(“HCBS”), must be obligated by December 2023 and expended by March 2024. Any updates
related to obligation or expenditure dates and deadlines reflected on the Website and formal
communication to the grantee, will be automatically applicable to this Agreement and the
funding sources being applied toward the Project. The specific source of funding for a specific
activity as well as the affiliated liquidation timeline for that funding source will be shared at the
time of disbursement.

Page 8 of 25
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SPONSOR.

7.1

72

7.3

FAILURE TO SATISFY ANY ONE OF THE DELIVERY OBLIGATIONS REQUIRED
HEREUNDER AND/OR PERFORMANCE MILESTONES (UNLESS SUCH
PERFORMANCE MILESTONE IS EXTENDED) SHALL CONSTITUTE A BREACH OF
THIS AGREEMENT AND ENTITLE HORNE TO MANDATE SPONSOR TO RETURN TO
THE STATE OF CALIFORNIA ANY PROGRAM FUNDS DISBURSED; IN ANY SUCH
INSTANCE, HORNE MAY, WITH CDSS APPROVAL, ALSO CANCEL THIS
AGREEMENT WITHOUT OWING ANY DAMAGES OR OTHER PAYMENT TO

ARTICLE 7.
FISCAL ADMINISTRATION

Disbursements of Program Funds to Sponsor by Horne shall be made directly to
applicable contractors or vendors or to Sponsor, unless such funds are to be used
for acquisition of the property upon which the Project is to be constructed or
operated or otherwise required to flow through escrow, in which event the
Program Funds shall be deposited directly into an escrow account established
with a title company approved by Horne. All interest earned from the deposit of
Program Funds shall be used by Sponsor for eligible Program activities. Program
Funds shall be segregated from Sponsor’s other funds and shall only be disbursed
for eligible Program Funds costs.

Horne has approved the sources and uses attached as Exhibit A and Exhibit B, as
such sources and uses may be updated into the Project Budget in accordance with
Article 5. Sponsor may adjust line items in the budget without the prior approval
of Horne, provided that such adjustments do not increase the overall budget
amount, and provided further that Sponsor provides notice to Horne of the budget
changes. Any use of any contingency amounts listed in the sources and uses
attached hereto or the Project Budget, however, shall require the prior approval of
Horne, which may require submittal of Sponsor’s plans for mitigation of any
events or circumstances necessitating the use of contingency funds. If upon
completion of a particular phase or segment of the Project the Program Funds
allocated to that segment or phase have not been fully expended, the Program
Funds allocated to Sponsor for such segment of the Project shall remain available
to Sponsor for disbursement for subsequent segments of the Project; provided,
however, in no event shall the total amount of the Program Funds available to
Sponsor exceed the amount set forth in this Agreement without a written
amendment to this Agreement approved by Horne and CDSS.

Sponsor shall notify Horne in a timely manner of any changes in the work
required to be performed under this Agreement, including any additions, changes,
or deletions to the plans and specifications approved by Horne. Sponsor shall
provide prior notice to Horne of any written change order before any of the
following changes, additions, or deletions in work for the Project may be
performed: (1) any change in the work the cost of which exceeds Twenty-Five
Thousand Dollars ($25,000); (2) any set of changes in the work the cost of which
cumulatively exceeds One Hundred Thousand Dollars ($100,000); (3) any

4139-1731-0280.5
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74

7.5

7.6

8.1

material change in building materials or equipment, specifications, or the
structural or architectural design or appearance of the Project, as provided for in
the plans and specifications approved by Horne; or (4) any changes in the project
schedule that will extend the completion date. Notice of any additions, changes,
or deletions to the work shall not relieve or release Sponsor from any other
obligations under this Agreement or relieve or release Sponsor or its surety from
any surety bond.

Sponsor shall provide Horne with an updated Project Budget and project schedule
for the Project when 50% completion of construction work is achieved that shows
all changes in costs and schedule from the Project Budget and project schedule
provided to Horne prior to issuance of the notice of proceed.

Any Program Funds that have not been expended by the expiration of the Base
Performance Period set forth in the Summary Cover Sheet and the Attached
Performance Milestones must be returned to CDSS with accrued interest.
Returned Program Funds shall be paid as directed by Horne or CDSS, no later
than thirty (30) calendar days after the expiration of the applicable Base
Performance Period.

In the event that Sponsor receives a COSR, the terms of disbursement to Sponsor
shall be governed by that certain Capitalized Operating Subsidy Reserve
Agreement between Sponsor and Horne, and not the terms of this Agreement. A
COSR shall be available for use by Sponsor only for a period of up to five

(5) years from the date of commencement of operations in the new or expanded
facility, or March 31, 2029, whichever is earlier, unless otherwise authorized by
CDSS; and in the event that the facility carries an operating deficit after the
expiration of such five- (5) year period, Sponsor shall be solely liable and
responsible for all operating costs previously funded by a COSR. For the
avoidance of doubt, in no event shall the total amount of the Program Funds or the
COSR available to Sponsor exceed the amounts set forth in this Agreement
without a written amendment to this Agreement approved by Horme and CDSS.

ARTICLE 8.
CHANGES TO STATEMENT OF WORK

Sponsor shall not change the SOW without the prior approval of Horne or CDSS,
which may be approved or disapproved by Hore or CDSS, each in its sole
discretion. Horne and CDSS’ decision to disapprove a request to change
Sponsor’s SOW is fact-specific, and the decision shall be final and not subject to
further review. Sponsor shall submit to Horne a written request to change the
SOW, which shall include a detailed description of the following criteria:

8.1.1 The changes to the services or the Project that Sponsor is requesting to
make.

4139-1731-0280.5
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8.2

9.1

8.1.2 A detailed explanation of why the change is necessary and justification for
how the change in Sponsor’s Project will preserve or expand capacity of
residential adult and senior care facilities and/or serve Qualified Residents
as that term is defined in Welfare and Institutions Code section 18999.97.

8.1.3 Anticipated additional costs of changes to the Project, including a
financial plan for meeting additional costs.

8.1.4 Any other information requested by Horne or CDSS to evaluate Sponsor’s
request.

Any changes to the SOW approved by Horne and/or CDSS shall be provided to Horne and
considered an amendment to this Agreement and incorporated herein.

Sponsor is solely liable and responsible for any increases in costs that exceed the
Program Fund award. In no event shall Horne or CDSS be responsible for any
costs that exceed the Program Funds. In the event that Project costs exceed the
funds that Sponsor has available to pay such costs, Sponsor shall within thirty
(30) days of such occurrence provide for Horne’s approval a financial plan for
meeting such additional costs which additionally may be approved or disapproved
by CDSS, in its sole discretion. A financial plan for meeting additional costs may
include Sponsor providing additional funds for the Project or Sponsor incurring
additional debt. Sponsor shall not incur any additional debt without the prior
written approval of Horne.

ARTICLE 9.
DEFAULT AND REMEDIES

Event of Default. Any of the following shall, after notice by Horne or CDSS and
expiration of any applicable cure period, constitute an Event of Default under this
Agreement:

9.1.1 Sponsor’s failure to satisfy the conditions precedent to disbursement of
Program Funds as set forth in Article 4 above, or to expend Program
Funds pursuant to the terms of this Agreement.

9.1.2 Sponsor’s failure to timely satisfy each or any of the conditions set forth in
this Agreement, or the Award Letter.

9.1.3 Sponsor’s violation of any of the Program Requirements.
9.1.4 Horne’s or CDSS’ determination of the following:

9.1.4.1  Sponsor has concealed any material fact from Horme or CDSS
related to Sponsor, the Application, the property upon which the
Project is to be constructed or operated or the Project; or
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9.2

93

9.1.4.2  Any material fact or representation made or furnished to Horne
or CDSS by Sponsor in connection with the Application, the
Award Letter, or this Agreement shall have been untrue or
misleading at the time that such fact or representation was made
known to Horne, or subsequently becomes untrue or
misleading; or

9.1.4.3  Any certification or deliverable provided by Sponsor is
determined to be untrue or misleading.

9.1.4.4  Any objectives or requirements of the Program cannot be met in
accordance with this Agreement or within applicable
timeframes, as memorialized by this Agreement.

Right to Cure. If the breach, violation, or default pursuant to Section 9.1 is not
cured to Home’s and CDSS’ satisfaction, as determined by Home and CDSS, in
their sole and absolute discretion, within fourteen (14) days of notice to Sponsor,
provided in accordance with the notice requirements of this Agreement, then
Horne, with CDSS approval, may declare a default under this Agreement.

9.2.1 Notwithstanding the foregoing, Sponsor may request additional time to
cure any default. Horne may, but shall not be required to, grant any such
request, subject to CDSS approval. Horne’s approval of Sponsor’s request
for additional time to cure shall be subject to Sponsor’s continuing and
diligent efforts to cure, and any additional cure period provided to Sponsor
shall be reasonable, as determined by Horne, subject to CDSS approval.
For the avoidance of doubt, any extension of the cure period shall be
granted by Horne or CDSS in writing in their sole discretion.

Horne/CDSS Remedies. Upon the occurrence of an Event of Default, Horne (on
CDSS’ behalf) and/or the State (represented by CDSS in this Agreement) may
take any and all actions or remedies that are available under this Agreement, at
law, or in equity, including, but not limited to, the following:

9.3.1 temporarily withhold disbursement of Program Funds pending correction
of the breach, violation, or default;

9.3.2 disallow use of Program Funds for all or part of the costs resulting from
the breach, violation, or default;

9.3.3  wholly or partly suspend or terminate this Agreement and Sponsor’s
award of Program Funds, or disbursements thereof (any such suspension
or termination of this Agreement or Sponsor’s award of Program Funds
shall be effective upon Sponsor’s receipt of Horne or CDSS notice of
termination or suspension);

9.3.4 withhold or deny further Program Funds or awards to Sponsor,
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10.1

10.2

9.3.5 require Sponsor to return all or part of any Program Funds, including any
interest;

9.3.6 any and all remedies under the Performance Deed of Trust,
9.3.7 any and all remedies under the Declaration of Restrictions;
9.3.8 specific performance;

9.3.9 injunctive relief;

9.3.10 recovery and completion of the Project pursuant to the payment and
performance bonds; and

9.3.11 any and all remedies allowed by law or equity.

ARTICLE 10.
TERMINATION

Horne and/or CDSS shall have the right, each in its sole discretion and without
prejudice to any other rights and remedies it may have under applicable law, to
terminate this Agreement immediately upon notice of such termination to
Sponsor, if (i) an Event of Default occurs; (i1) three (3) breaches, violations or
defaults by Sponsor of the terms and conditions of this Agreement (whether the
same or different) occur within any twelve (12)-month period, regardless of
whether any or all such breaches, violations or defaults are timely corrected,;

(ii1) Sponsor files a petition in bankruptcy or is adjudicated by a court of
competent jurisdiction to be bankrupt or insolvent, or makes an assignment for the
benefit of creditors or an arrangement pursuant to any bankruptcy law, or if
Sponsor discontinues or dissolves its business, or if a receiver is appointed for
Sponsor or Sponsor’s business; (iv) any lender to Sponsor declares a default under
its loan agreement, or funds available to Sponsor from any lender become
unavailable such that Sponsor is unable to timely satisfy obligations under this
Agreement; or (v) Sponsor fails to provide Horne or CDSS with adequate
assurances within a reasonable time that Sponsor is financially solvent or, Horne
or CDSS determines, that Sponsor is financially insecure.

Upon termination of this Agreement for any reason, neither Horne nor CDSS
shall be liable for any work that is not performed in accordance with the
Agreement. Upon any termination, neither Horne nor CDSS shall be responsible
for any additional disbursements of Program Funds after the termination date or
for any damages to Sponsor as a result of such termination.
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11.1

ARTICLE 11.
INSURANCE

Insurance Requirements. Sponsor shall continuously maintain for the duration of
this Agreement, and so long as the Declaration of Restrictions is in place, the
following insurance at, or in excess of, the limits detailed below:

11.1.1 A Builders Risk policy including a permission to occupy endorsement
during the course of construction, and upon completion of construction, if
the Project is new construction, property insurance covering all risks of
loss, excluding earthquake, flood or other risks customarily excluded from
“All-Risks” coverage, in an amount equal to full replacement cost of the
Project, including all improvements, fixtures, furnishings and equipment
thereon at the time of loss.

11.1.2 Ifthe Project is rehabilitation of an existing facility, property insurance
covering all risks of loss, excluding earthquake, flood or other risks
customarily excluded from “All-Risks” coverage, in an amount equal to
the full replacement costs of all improvements located on the property
upon which the Project is to be constructed, including all improvements,
fixtures, furnishings and equipment thereon at the time of loss. Upon
completion of the rehabilitation, any property insurance policy shall be
updated to reflect the increased replacement costs resulting from the
rehabilitation.

11.1.3 Worker’s compensation insurance as required by the State.

11.1.4 Comprehensive automobile and vehicle liability insurance covering claims
for injuries to members of the public and/or damages to property of others
arising from use of motor vehicles, including on-site and off-site
operations, and owned, non-owned, or hired vehicles with $1,000,000
combined single limits.

Commercial general liability insurance of not less than $1,000,000 per
occurrence with an annual aggregate limit of $2,000,000 for bodily injury
and property damage liability combined. The Sponsor’s required limits
may be satisfied through a combination of general liability and umbrella
policies of coverage. The commercial general liability insurance policy
shall cover liabilities arising out of premises, operations, independent
contractors, products, completed operations, personal and advertising
injury, and liability assumed under an insured agreement. The commercial
general liability insurance shall apply to each insured against whom claim
is made or suit is brought subject to Sponsor’s limit of liability.
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11.2

11.3

11.4

11.5

11.6

Policy Requirements. All policies, except Workers® Compensation, shall be
endorsed to name Horne and CDSS as an Additional Insured with respect to the
work to be performed by Sponsor. The endorsements and policies will provide
that the insurer waives its rights of subrogation, and the insurer will provide
notice to Hormne in writing at least thirty (30) days prior to any cancellation,
material change in coverage or intent not to renew such insurance coverage. All
such insurance must be primary and non-contributory and required to respond and
pay prior to any other insurance or self-insurance available. Horne, in its sole
discretion, may accept evidence of self-insurance if Horne determines that such
self-insurance provides adequate coverage.

Contractor Insurance Requirements. Sponsor shall require its general contractor
and its subcontractors to provide insurance in the amounts and form set forth
above during the course of construction (except the general contractor shall not be
required to maintain Builder’s Risk insurance or property insurance) and to name
Horne and CDSS as additional insureds on all such insurance during the course of
construction.

Certificates of Insurance. Upon Horne’s request, Sponsor shall immediately
deposit with Horne and CDSS a certificate of insurance evidencing the above
insurance coverage and naming Home and CDSS as additional insured parties
under such policies. Sponsor agrees that the insurance required herein shall
remain in effect at all times during the term of the Agreement and the term of the
Declaration of Restrictions. During the term of this Agreement, at least thirty
(30) calendar days prior to the expiration of any policy of insurance required
herein, Sponsor shall provide to Horme and CDSS a new certificate of insurance
evidencing insurance coverage as provided herein for a period not less than one
year. Notwithstanding the expiration of this Agreement, the Sponsor shall
provide to CDSS a new certificate of insurance evidencing insurance coverage as
provided herein for a period not less than either twenty (20) years for existing
facility capacity expansion projects, or thirty (30) years for new facility
construction projects, from the date of either of the following: (i) the date of
issuance of a Certificate of Occupancy, or (ii) the date of recordation of a Notice
of Completion, in the official records of the county where the Project is located.

Insurance Indemnification. Sponsor shall indemnify, defend and hold harmless
Horne and CDSS against any and all liabilities to third persons and other losses
(not compensated by insurance or otherwise) and for any other costs and expenses
incurred, including reasonable attorneys’ fees, judgments, settlements or
penalties, as a result of any claim or liability resulting from the failure of Sponsor
(or its lower tier subcontractors or consultants) to maintain the insurance policies
required by this Section.

Insurance Premiums. Neither Horne nor CDSS shall be responsible for any
premiums, deductibles, or assessments on any insurance policy referred to in this
Agreement.
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11.7 Survival. The requirements to provide insurance in this Article 11 shall survive
termination of this Agreement.

ARTICLE 12.
OPERATIONS

Sponsor agrees that in consideration of the receipt of Program Funds pursuant to the terms of this
Agreement, Sponsor shall enter into, as required by this Agreement, the Declaration of
Restrictions, to be recorded against the property upon which the Project is to be constructed or
operated, in a form substantially similar as attached hereto and incorporated herein by this
reference as Attachment I. The Declaration of Restrictions shall by its terms restrict the
development, use, and occupancy of the Project for the term of either twenty (20) years for
existing facility capacity expansion projects or thirty (30) years for new facility construction
projects, each from either the date of the issuance of a Certificate of Occupancy or the date of
recordation of a Notice of Completion in the official records of the county in which the Project 1s
located. In addition to any requirements in the Declaration of Restrictions, Sponsor shall comply
with all health and safety requirements associated with the operation and maintenance of the
Project for the benefit of the occupants of the Project. These rights and obligations shall survive
the expiration or early termination of this Agreement and are covenants running with the Project
pursuant to the Declaration of Restrictions in the form of Attachment I to be recorded against the
Project. During the Term of this Agreement and the term of the Declaration of Restrictions
Sponsor shall execute such other documents as required by CDSS to comply with the Program
Requirements, including operating agreements, deed restrictions, covenants and conditions
recorded against the Project.

ARTICLE 13.
POLICIES AND LEGAL AUTHORITIES

13.1  Sponsor covenants comply with all California and federal law, regulations, and
published guidelines, to the extent that these authorities contain requirements
applicable to Sponsor’s performance under this Agreement, construction of,
possession or ownership of the Project, including any licensing and health and
safety requirements.

13.2  Sponsor shall comply with California Welfare and Institutions Code
sections 18999.97 -18999.98 et segq., including any related CDSS guidance,
regulations, and/or subsequent additions or amendments thereto.

13.3 In the event Sponsor does not comply with the terms of this Article 13, Home
shall have all rights set forth in Article 9 and Article 10 and available at law or in

equity.

ARTICLE 14.
INDEMNIFICATION

14.1  Sponsor shall indemnify, defend, and hold harmless Horne, its officers,
employees, and agents, and CDSS and its officers, employees and agents against
liabilities to third persons and other losses (not compensated by insurance or
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14.2

14.3

otherwise) and for any costs and expenses incurred by Horne and CDSS,
including reasonable attorneys’ fees, judgments, settlements or penalties, against
all liabilities, claims, suits, demands or liens for damages to persons or property
(“Claims™) (except to the extent such Claims arise from the gross negligence or
willful misconduct of Horne or CDSS), arising out of, resulting from, or relating
to, Sponsor’s performance under this Agreement or related in any way to the
Project, and including, but not limited to the following:

14.1.1 Any act, omission, or statement of Sponsor, or any person employed by or
engaged under contract with Sponsor that results in injury (including
death), loss, or damage to any person or property;

14.1.2 Any failure on the part of Sponsor to comply with applicable Program
Requirements and requirements of law;

14.1.3 Any failure to maintain the insurance policies required by this Agreement
or the work performed, inclusive of intellectual property infringement, if
applicable, under this Agreement. Insurance coverage that may be
required shall in no way lessen or limit the liability of Sponsor under the
terms of this obligation.

14.1.4 Any failure on the part of Sponsor to satisfy all claims for labor,
equipment, materials and other obligations relating to the performance of
the work hereunder;

14.1.5 Any injury to property or person occurring on or about the infrastructure
or the property of Sponsor; or

14.1.6 Any claims related to the use, generation, storage, release, threatened
release, discharge, disposal or presence of hazardous materials on, under
or about the property upon which the Project is to be constructed.

Sponsor shall indemnify Horne and CDSS under this clause for any of the above
acts attributable to its employees, consultants, agents, and/or lower-tiered
subcontractors engaged in performance of the work under this Agreement. Horne
or CDSS shall provide timely notice of any Claim describing in reasonable detail
such facts and circumstances with respect to such Claim. Sponsor shall defend
Horne and CDSS with counsel reasonably acceptable to Horne and CDSS. Horne
and CDSS may, at their option and own expense, engage separate counsel to
advise them regarding the Claim and its defense. Such counsel may attend all
proceedings and meetings. Sponsor shall not settle any Claim without the consent
of Horne and CDSS, as applicable.

Sponsor agrees to indemnify, defend and save harmless Horne, its officers, agents
and employees and CDSS, its officers, agents and employees from any and all
claims, costs (including, but not limited to, all legal expenses, court costs, and
attorney’s fees incurred in investigating, preparing, serving as a witness in, or
defending against, any such claim, action, or proceeding, commenced or
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threatened), and losses accruing or resulting to any and all contractors,
subcontractors, suppliers, laborers, and any other person, firm or corporation
furnishing or supplying work services, materials, or supplies in connection with
the performance of this Agreement, and from any and all claims and losses
accruing or resulting to any person, firm or corporation who may be injured or
damaged by Sponsor in the performance of this Agreement.

14.4  This indemnification shall survive the expiration or termination of the Agreement.

ARTICLE 15.
PREVAILING WAGE

Any construction work that is part of Sponsor’s Project is subject to state prevailing wage law,
including California Labor Code section 1720 et seq. Sponsor is urged to seek professional legal
advice about prevailing wage law requirements and Sponsor’s obligations thereunder. Prior to
disbursing the Program Funds, Sponsor must provide evidence of Sponsor’s and its general
contractor’s compliance with California’s prevailing wage law and all applicable wage and hours
laws. Sponsor shall also comply with any other labor requirements applicable to the Project as a
result of other funding sources or regulatory requirements.

ARTICLE 16.
ENVIRONMENTAL CONDITIONS

If the SOW includes the acquisition of real property, Sponsor shall provide a Phase I
Environmental Site Assessment (“ESA”) for the Project, in conformance with ASTM Standard
Practice E 1527, evaluating whether the Project is affected by any recognized environmental
conditions. If the Phase I ESA discloses evidence of recognized environmental conditions and
Sponsor desires to proceed with the Project, Sponsor shall provide Home with a Phase II report
and any additional reports as required by Horne and in a form acceptable to Horne. Sponsor
shall also provide an asbestos assessment and a lead-based paint report for Horne’s approval if
the Project involves rehabilitation or demolition of existing improvements. Prior to
disbursement of Program Funds for real property acquisition, Horne shall require Sponsor to
provide evidence to Horne that all recommendations of the Phase I or Phase Il ESA have been
complied with or shall be complied with prior to commencement of construction. Prior to
disbursement of Program Funds for any rehabilitation work, Horne shall require theponsor to
provide evidence that all asbestos and/or lead-based paint has been abated.

ARTICLE 17.
RELOCATION

Sponsor must comply with the California Relocation Assistance Law (California Government
Code section 7260 et seq.) and its implementing regulations (“Relocation Laws”) if the Project
will result in the displacement, as that term is defined in the Relocation Laws, of any persons,
businesses, or farm operations. Pursuant to the Relocation Laws, a Sponsor must have a
relocation plan prior to proceeding with any phase of a Project or other activity that will result in
the displacement of persons, businesses, or farm operations. Sponsor shall provide any required
notices and relocation benefits in accordance with the Relocation Laws. Sponsor shall provide
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Horne with evidence that it has complied with all applicable Relocation Laws and California
Health & Safety Code and corresponding regulations for the safe transfer and relocation of
residents in residential care facilities licensed by CDSS, and Sponsor shall certify to CDSS that it
shall obtain a CDSS-approved relocation plan for each resident in care.

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

ARTICLE 18.
INSPECTIONS. AUDITS, AND RECORD RETENTION

Horne and CDSS or any of their authorized representatives shall have the right to
access any documents, papers, or other records of Sponsor which are pertinent to
the Program Funds, for the purpose of performing audits, examinations, and/or
review regarding compliance with the provisions of this Agreement and the
Program Requirements. Such monitoring activities shall include, but are not
limited to, inspection of Sponsor’s books and records, in addition to site
inspections, as Horne deems appropriate.

Horne and CDSS may perform compliance reviews, review procedures and
documents pertaining to the SOW and other elements of this Agreement, perform
on-site visits and desk reviews in order to ensure Sponsor’s compliance with this
Section, as well as protect against fraud, waste and abuse.

The right to access records also includes timely and reasonable access to
Sponsor’s personnel for the purpose of interview and discussion related to the
requested documents and/or information.

The right to access records is not limited to the required retention period but lasts
as long as the records are retained by Sponsor.

Sponsor shall retain all financial records, supporting documents, statistical
records, and all other records pertinent to the Program Funds, COSR, or Project
for a mmimum of five (5) years.

Sponsor shall, and shall ensure that each of its subcontractors, if applicable, shall,
comply with the requirements set forth in Attachment C - The California
Department of Social Services Confidentiality and Information Security
Requirements.

Sponsor recognizes and acknowledges that CDSS is a public entity subject to the
Public Records Act, and information submitted by Sponsor to Horne or directly to
CDSS may be subject to public disclosure and Sponsor has no right to assume that
such information shall be kept confidential.

Any review or inspection undertaken by Horne, its designee, or CDSS, or its
designee, with reference to the Project is solely for the purpose of determining
whether Sponsor is properly discharging its obligations to CDSS and should not
be relied upon by Sponsor or by any third parties as a warranty or representation
by Home or CDSS as to the quality of the design or construction of the Project.
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applicable law.

20.1

18.9  Sponsor agrees that claims based upon an audit finding and/or an audit finding

that is appealed and upheld, shall be recovered by Horne or CDSS by one of the
following options:

18.9.1

Sponsor’s remittance to Horne or CDSS of the full amount of the audit
exception within thirty (30) days following Home request for payment; or

18.9.2 A repayment schedule which is agreeable to both Horne and Sponsor.

Horne reserves the right to select which option described above shall be employed; and Horne
shall notify Sponsor in writing of the claim procedure to be utilized. Interest on the unpaid
balance of the audit finding or debt shall accrue at a rate equal to the maximum allowed by

ARTICLE 19.
THIRD PARTY BENEFICIARIES

The State, represented by CDSS in this Agreement, is a third-party beneficiary of this
Agreement. The Agreement shall not be construed so as to give any other person or entity, other
than the Parties and CDSS, any legal or equitable claim or right. CDSS or another authorized
department or agency representing the State of California may enforce any provision of this
Agreement to the full extent permitted in law or equity as a third-party beneficiary of this
Agreement. The State may take any and all remedies available in law and equity. In the event of
litigation, the State may choose to seek any type of damages available in law or equity, up to the
full amount of Program Funds awarded to Sponsor.

ARTICLE 20.
MISCELLANEOUS

Dispute Resolution.

20.1.1

20.1.2

20.1.3

The Parties shall use reasonable efforts to resolve any dispute arising
under this Agreement within thirty (30) days pursuant to informal
mediation before a retired judge with Judicial Arbitration and Mediation
Services (“JAMS”) in Los Angeles, California.

If the Parties cannot resolve a dispute arising under this Agreement
pursuant to Section 20.1.1, the Parties shall submit such dispute to
arbitration in accordance with the provisions of the American Arbitration
Association. The Parties shall conduct any arbitration in Los Angeles,
California. The arbitrator’s decision in any such arbitration shall be final,
conclusive, and binding on the Parties.

TO THE FULLEST EXTENT PERMITTED BY LAW, THE PARTIES
HEREBY UNCONDITIONALLY WAIVE ANY RIGHT TO A JURY
TRIAL IN CONNECTION WITH ANY CLAIM ARISING OUT OF
THIS AGREEMENT.
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20.2

203

20.4

20.5

20.6

20.7

20.1.4 The Sponsor shall be obligated to continue to perform pursuant to this
Agreement while any dispute is pending.

20.1.5 This Section 20.1 shall not apply to CDSS or the State.

Attorneys’ Fees. If a dispute arising out of this Agreement is finally adjudicated,
the non-prevailing party shall pay the prevailing party’s reasonable expenses
incurred in connection therewith, including reasonable arbitration costs and
reasonable attorneys’ fees. If multiple items are disputed and the final decision is
split, then the Parties shall allocate such expenses pro rata as to each item.
Section 20.2, Attorneys’ Fees provisions do not apply to the State.

Waiver. Horne’s failure to notify Sponsor of a breach or to insist on strict
performance of any provision of this Agreement shall not constitute waiver of
such breach or provision.

Remedies. No remedy in this Agreement is exclusive of any other remedy
available under this Agreement, at law or in equity. Horne or CDSS may seck
equitable relief, including an injunction, against Sponsor in connection with any
breach or threatened breach of this Agreement.

Limitation of Liability. Except as otherwise provided in this Agreement, or by
applicable law, Sponsor waives any right to seek, and Horne and CDSS shall not
be liable for any special, consequential, or punitive damages; indirect, or
incidental damages; or for any loss of goodwill, profits, data, or loss of use arising
out of, resulting from, or in any way connected with the performance or breach of
this Agreement, even if Sponsor advises Home or CDSS of the possibility of any
such damages.

Relationship. Sponsor is an independent contractor with respect to Horne. This
Agreement is not intended to create a partnership, joint venture, employment, or
fiduciary relationship between the Parties or between any Party hereto and CDSS.

Notices. Notices under this Agreement must be (i) in writing; (ii) addressed to the
receiving Party at the address described on the Summary Cover Sheet (unless
notice of a different address is given); and (iii) (A) if personally delivered to the
recipient, notice is effective upon delivery; (B) if sent by a nationally recognized
overnight courier service, notice is effective on the first business day following its
timely deposit with such courier service, delivery fees for next business day
delivery prepaid; no signature affirming receipt by the receiving party is required,
the internal records of the courier service shall be accepted as sufficient evidence
of the date of the deposit of the notice with the courier service; or (C) if sent by
certified U.S. mail, notice is effective three (3) days after deposit thereof in the
U.S. mail, postage prepaid, certified, return receipt requested. Counsel for a Party
may send notice on behalf of its client.

20.7.1 Notwithstanding the foregoing, the Parties may deliver any approval,
disapproval, or request therefor via email. Such email notices and
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20.8

20.9

20.10

deliveries shall be valid and binding on the Parties, subject to the
following:

20.7.1.1 Such email must be properly addressed to the other Party’s
Designated Representatives. For purposes of this Agreement,
“Designated Representative” means initially (1) for Horne,
Geoffrey Ross, Geoffrey.Rossi@horne.com, and Dania Khan,
Dania.Khan(@horne.com; and (ii) for Sponsor, Georgina
Yoshioka, georgina.yoshioka@dbh.sbcounty.gov. A Party may
change a Designated Representative only upon notice to the
other Party pursuant to the requirements of Section 20.7(ii1)
(A), (B) or (C).

20.7.1.2 Ifthe sender receives a bounceback, out-of-office or other
automated response indicating non-receipt, the sender shall
(1) re-attempt delivery until the other Party confirms receipt, or
(i1) deliver the item in accordance with Section 20.7(iii) (A), (B)
or (C).

Governing Law. The place of performance of this Agreement is California, and
the laws of the State of California shall govern the validity, performance,
enforcement, and interpretation of this Agreement. Any litigation or enforcement
of an award must be brought in the appropriate state or federal court in the State
of California, County of Sacramento. Each Party consents to personal and subject
matter jurisdiction and venue in such courts and waives the right to change venue
with respect to any such proceeding. The Parties acknowledge that all directions
issued by the forum court, including injunction and other decrees, shall be binding
and enforceable in all jurisdictions and countries.

Assignment. Sponsor shall not assign, delegate, or otherwise transfer this
Agreement, or its duties, or obligations in connection therewith, in whole or in
part, without the prior approval of Horne and CDSS. Horme’s obligations under
this Agreement shall be assignable to CDSS or CDSS’s designee upon CDSS’s
request without Sponsor’s consent. In the event that Hore assigns its obligations
under this Agreement to CDSS, Horne shall make commercially reasonable
efforts to transition any reasonably necessary documentation related to this
Agreement to CDSS or its designee, at no cost to CDSS; provided, however, that
Horne shall have no obligation to incur any liability, pay fees, charges, or
reimbursement in connection with any wind-down or transition services.

Entire Agreement: Amendments. This Agreement constitutes the entire
agreement of the Parties with respect to its subject matter. It supersedes all oral or
written agreements or communications between the Parties. No understanding,
agreement, modification, change order, or other matter affecting this Agreement
shall be binding, unless in writing, signed by both Parties. No handwritten
changes shall be effective unless initialed by each Party.
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20.11

20.12

20.13

20.14

20.15

20.16

Independent Legal and Tax Advice. Home and Sponsor, cach, have reviewed and
negotiated this Agreement using such independent legal and tax counsel as each
has deemed appropriate. Sponsor further acknowledges that it has been afforded
the opportunity to obtain legal and tax advice concerning its legal and financial
duties and obligations, including its state and federal tax liabilities related to its
receipt of Program Funds, and hereby confirms by the execution and delivery of
this Agreement that it has either done so or waived its right to do so in connection
with the entering into this Agreement. For the avoidance of doubt, Sponsor shall
be solely responsible for its tax liabilities related to its receipt of Program Funds.

Exhibits. The Attachments, Schedules, and Addenda attached to this Agreement
are a part of this Agreement and incorporated into this Agreement by reference.

Partial Invalidity. If any part of this Agreement is unenforceable, the remainder
of this Agreement and, if applicable, the application of the affected provision to
any other circumstance, shall be fully enforceable.

Captions. The headings contained herein are for convenience only and are not
intended to define, limit, or describe the scope or intent of any provision of this
Agreement.

Force Majeure. Neither Party shall be liable to the other for loss or damages due
to failure or delay in rendering performance caused by circumstances beyond its
reasonable control, if such failure could not have been overcome by the exercise
of due diligence, due care, or foresight. Causes may include, but are not limited
to, acts of God or a public enemy; wars; acts of terrorism; riots; fires; floods;
epidemics; quarantine restrictions; labor disputes; strikes; defaults of
subcontractors/vendors; failure/delays in transportation; unforeseen freight
embargoes; unusually severe weather; or any law/order/regulation/request of a
state or local government entity, the U.S. Government, or of any agency, court,
commission, or other instrumentality of any such governments. Times of
performance under this Agreement may be appropriately extended for excused
delays if the Party whose performance is affected promptly notifies the other of
the existence and nature of such delay.

Publicity. Without prior written approval of the other, neither Party shall use the
other’s name or make reference to the other Party or any of its employees in
publications, news releases, advertising, speeches, technical papers, photographs,
sales promotions, or for publicity purposes of any form related to this work or
data developed hercunder, unless disclosure of such materials is required by legal,
accounting, or regulatory requirements beyond the disclosing Party’s reasonable
control. Use of either Party’s name may be made in internal documents, annuat
reports, and proposals. This Section shall survive expiration/termination of this
Agreement. Notwithstanding the foregoing, the Sponsor agrees that the State may
use and refer to the Sponsor and the Project in any publication, news release,
advertising, speech, technical paper, or for any other purposes.

4139-1731-0280.5
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20.17

20.18

20.19

20.20

Notice of Litigation. Promptly, and in any event within one (1) business day after
an officer or other authorized representative of Sponsor obtains knowledge
thereof, Sponsor shall provide written notice to Horne of (i) any litigation or
governmental proceeding pending against Sponsor which could materially
adversely affect the business, operations, property, assets, condition (financial or
otherwise) or prospects of Sponsor, and (ii) any other event which is likely to
materially adversely affect the business, operations, property, assets, condition
(financial or otherwise) or prospects of Sponsor.

Survival. Except as otherwise stated, sections that by their terms impose
continuing obligations or establish continuing rights shall be deemed to survive
the expiration or termination of this Agreement.

Successors. This Agreement shall be binding upon the Parties, their successors,
and assigns.

Approvals. Whenever this Agreement calls for a Party’s approval, approval shall
mean prior written approval (including via email), not to be unreasonably

.conditioned, delayed, or withheld, unless sole discretion is expressly noted.

2a

.. Counterparts: Electronic Signatures. The Parties may sign this Agreement in
several counterparts, each of which constitutes an original, but all of which

‘itqgether constitute one instrument. Electronic signatures are valid and shall bind

the Party dehvermg such signature.

SIGNATURES ON THE FOLLOWING PAGE

4139-1731-0280.5
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IN WITNESS THEREOF, the Parties hereto have executed this Agreement by their duly
authorized respective officers as of the Effective Date.

HORNE LLP SPONSOR:
San Bernardino County, a California

Coun
By: By: % mm 6K

Alethia Thomas, HORNE Engagement Dawn Rowe, Chair, Board of. 09 275
Partner Supervisors SEP

Page 25 of 25
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Geographic Region
| Amount Requested
Facility Type and Bed/Unit

 Count B
HORNE Recommendation

! Date Submitted
| N

"PROJECT ABSTRACT SUMMARY

The proposed Recovery Residence/Sober Living Home project would expand operations at an
existing, vacant facility to 52 beds and 36 units to serve parents, individuals who are pregnant, and
men in need of recovery services. The expansion of the proposed project will result in 20 1-bed
units and 16 2-bed units of which 40 beds and 27 units will be dedicated to the CCE target
population. The residences will include bedrooms, bathrooms, kitchens, and common living areas

HORNE Summary
Sheet CCE Review

Southern California

F1_0,5_1 5,038

FRS - 52 beds/36 units

Recommended for award

rJune 15, 2022

with the facility also providing communal laundry spaces. Additionally, the facility will be certified
through California Consortium of Addiction Programs and Professionals (CCAPP) to provide a

|standard level of treatment and recovery care in an in-home setting.
Application Overview

Application ID
Project Title
Type of Entity

' Target population

Address of Proposed
Project

County

Organization Information:
Name of Entity

Co-Applicant? Y/N

Estimated date of
completion (from
Milestone Template)

Reviewer notes regarding
project completion, if noted

EXHIBIT A

4139-1731-0280.4

‘CCE-71 20640339

'Substance Use Disorder Comprehensive Treatment Campus
| - —
’County

The proposed project has been des_igjned to serve 75% SSI/SSP
and CAPI adult residents with mental health and/or substance use

disorders who are at risk of or are experiencing homelessness. |

:13333 Palmdale Rd. Victorville, CA 92392

'San Bernardino County

San Bernardino_County

December 2027

HORNE SUMMARY SHEET - CCE REVIEW
A-1
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Match Amount $2,540,102
Match Source and details Cash: $2,540,102
' COSR requested/amount FO

Recovery Residence/ Sober

Facility Type: ' Total ) ‘ CCE Beds/Units: | Cost per CCE
Beds/Units: Bed/Unit:

Living Homes (RRS) ‘ 52 Beds/36 Units, 40 Beds /27 Units $262,876

Total Project Amount and  $13,055,140 Total Funding
amount of funding received |

from other awards (BHCIP, No additional funding sources.
other sources) |

program.

Sponsor Awarded Projects The Sponsor has been awarded for one project within the CCE

,QCE_-3585456821 has been awarded $14,778,895 in CCE funding.

' Site Plan (schematic) Reviewed and included as part of the application.

CCLD Licensing and In Good Standing
compliance check

APPLICATION REGIONAL
COLLABORATION

accordance with 2 CFR 200.404)

'project would be creating buildings with individual units that have
personal beds and bathrooms with shared kitchen and living

4139-1731-0280.5
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Community Outreach and | Community outreach and Letters of Support have been provided by
Letters of Support the Chief Executive Officer of San Bernardino County and Program‘
summary Administrator at St. John of God Health Care Services.
If applicable, does An MOU was not provided; however, the Sponsor possesses 34
applicant have an MOU or  years of experience in providing comprehensive substance abuse
other agreement, or disorder care including, residential treatment for substance abuse,
related experience (Q6) withdrawal management, clinic-based outpatient treatment for
'SUD, recovery centers, and multiple recovery residences.
Analysis of Cost IThe cost per CCE bed of this project is $262,876, which is higher
Reasonableness than the mean per bed cost of all CCE awarded projects in the
(Assessed based on facility Southern California region of $187,549.
type, scope, budget, and
schedule of rehabilitation or The proposed project requires new construction of recovery
renovations proposed in residence buildings on owned, but unused land. The proposed
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Analysis of Sustainability

(Alternate Funding Streams,
ALW, Subsidies, Vouchers,
Medi-Cal, partnerships with
social

service / behavioral health
agencies to provide service
funding)

Assessed based on
demonstrated capacity to
produce and implement a
business plan, develop
projections of costs and

revenues (which should account
for service delivery), and diversity

of revenue sources

Risks and mitigating
factors and/or plan for
addressing risks

spaces. The residences have studio and 2-bedroom optioﬁs with
the residents having access to community and laundry buildings
and amenities.

The proposed Recovery Residence/Sober Living Homes aims to
provide a sustainable solution to adults and families that suffer
from substance use disorder and mental health. San Bernardino
County Department of Behavioral Health (DBH) is an integrated
health and social services department that provides mental health
and substance use disorder (SUD) services to individuals and their
families throughout the county.

DBH delivers services through a robust continuum of care
comprised of department-run programs with nearly 1,500
employees, in addition to over 400 contracts with community
organizations, other county departments, state agencies, law
enforcement partners, and more. The project proposed herein, St.
John of God, has been a contract program with DBH since 1990,
offering a comprehensive system of SUD care that includes
residential treatment for SUD, withdrawal management (detox),
clinic-based outpatient treatment for SUD, a recovery center, and
multiple recovery residences.

The Sponsor poses extensive experience delivering services at this
location through the facilities proposed for rehabilitation and
expansion. DBH is also experienced in acquiring and operating
facilities to house new programs.

The proposed project involves construction and infrastructure,
which carries inherent risks, including the unpredictability of rising
construction costs and availability of material. As construction costs
are subject to various external factors such as market demand,
supply chain disruptions, and material costs, it is difficult to predict
the exact expenses and availability with absolute certainty. To
address this potential risk, the project budget has included a
contingency to mitigate any unforeseen construction expenditures.

In addition, there are other potential risks that can arise during the
construction process. These risks can include issues like delays in
the construction schedule due to unforeseen circumstances, such
as inclement weather, unexpected site conditions, or construction
site accidents.

EXHIBIT A

4139-1731-0280.5
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Does this fulfill the unmet
need(s) of region?

(The response is pulled from
application Q. 11. Per RFA, this
may include a local
county/tribal/provider needs
assessment, a facility wait list,
the number of comparable
facilities in the area, or other
quantifiable documentation.)

Project feasibility notes or additional considerations:

Finally, a concern with new construction projects involves poor
project management that can lead to documentation errors, poorly
defined scopes of work, and other hazards. To mitigate these risks,
the Sponsor has tasked The Architectural Firm with the project
management and oversight tasks. Combined, the firm leaders have
over 70 years of experience and have completed 60 new health
care renovation and building projects. The Sponsor poses the
necessary team to mitigate any risks as they may arise.

Yes, the services offered through the facility assist San Bernardino |
County (SBC) in meeting Network Adequacy time/distance
standards for outpatient and residential treatment services aim to
fulfill an unmet need of the Southern California region. This is the
only residential treatment provider for the High Desert region,
wherein this proposed campus is located, serving surrounding
communities in addition to Victorville. A contracted SUD provider
that offers similar multilevel of care as partner, Saint John of God,
within the High Desert Region is approximately 43 miles from this
property. Furthermore, the High Desert region represents 30% of
all consumers served throughout the SUD continuum of care and is
the highest referring region to SUD services in SBC.

The file contains comprehensive documentation that meets all requirements. The match is valued
at $2,540,102 in Cash which exceeds the required 10% for the project. The budget has been
thoroughly evaluated and deemed reasonable.

HORNE Requested:
' HORNE requested scope of
work change and updates

HORNE requested
confirmation of bed/unit
count

Key Project Updates
Applicant Provided:

Result:

The statement of work has been
reviewed and finalized by the
applicant. HORNE reviewed and
verified.

Review and feedback
regarding information
provided in the statement
of work.

Details around the beds
and units for the proposed
project

The applicant provided specifics and |
clarified the project with consist of 52 |
beds. 40 beds will be dedicated to |

| qualified residents. |

EXHIBIT A
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' HORNE requested current "The_applicant provided an | The applicant provided the following
Design, Acquisition, and updated Design, milestones:
Construction Milestone Acquisition, and Acquisition: September 30, 2023
Schedule Construction Milestone Construction Start: June 2026
Schedule Construction End: December
2027
Move In: February 2028
| Start of Operations: February 2028
HORNE requested Applicant provided ' HORNE verified the scope of the
Construction Plans Construction Plans I project and validated estimated
| o b, ] construction costs
HORNE requested updated Applicant provided | HORNE verified the estimated costs
Budget - updated Budget ' associated with the proposed project
HORNE requested Articles of | Applicant provided HORNE verified validity of Sponsor’s
Incorporation Articles of Incorporation | organization documents
Sources Amount Per Bed/Unit % of Total
Construction Sources Grant $10,515,038 $202,212 81%
Permanent Sources Cash $2,540,102 $48,848 19%
Total Sources $13,055,140 $251,060 100%
Acquisition Costs $0
Hard Construction Costs $10,135,187
Soft Costs $2,498,085
Reserves and Escrows $0
COSR $0
Developer Fee $421,868
Total Uses $13,055,140
EXHIBIT A HORNE SUMMARY SHEET — CCE REVIEW
A-4
4139-1731-0280.5
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EXHIBIT B
CASH FLOW PROFORMA
[attached]
EXHIBIT B CASH FLOW PROFORMA
B-1
4139-1731-0280.5
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LIST OF ATTACHMENTS
Title No. of Pages
| Attachment A — State Requirements 6
Attachment B — Certification Regarding Lobbying and Conflicts of 2
Interest
Attachment C — CDSS Confidentially and Information Security 16
Requirements
Attachment D — Sponsor/CDSS Certification 6
Attachment E — Statement of Work 11
| Attachment F — Payment Schedule 1
Attachment G — Sponsor Compliance Delivery Obligations 5
Attachment H — Performance Milestones 1
Attachment I-1 — Declaration of Restrictions 10
Attachment I-2 — Declaration of Restrictions for Projects with COSR 10
Attachment J-1 - Performance Deed of Trust 19
Attachment J-2 — Performance Deed of Trust for Projects with COSR 23
Attachment K — Construction Contract Addendum 7
Attachment L — Capitalized Operating Subsidy Reserve Agreement 134
Attachment M — RFA 22
Attachment N — Award Letter 2

List of Attachments
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a.

ATTACHMENT A
STATE REQUIREMENTS

1. California Civil Rights Requirements

During the performance of this Agreement, Sponsor and its subcontractors shall
not deny the Agreement’s benefits to any person on the basis of race, religious
creed, color, national origin, ancestry, physical disability, mental disability,
medical condition, genetic information, marital status, sex, gender, gender
identity, gender expression, age, sexual orientation, or military and veteran status,
nor shall they discriminate unlawfully against any employee or applicant for
employment because of race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, genetic information,
marital status, sex, gender, gender identity, gender expression, age, sexual
orientation, or military and veteran status. Sponsor shall insure that the evaluation
and treatment of employees and applicants for employment are free of such
discrimination. Sponsor and its subcontractors shall comply with the provisions
of the Fair Employment and Housing Act (Gov. Code §12900 et seq.), the
regulations promulgated thereunder (Cal. Code Regs., tit. 2, §11000 et seq.), the
provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government
Code (Gov. Code §§11135 et seq.), the regulations or standards adopted by CDSS
to implement such article, the Unruh Civil Rights Act (California Civil

Code §51), and Title VI of the Civil Rights Act of 1964.

Sponsor shall permit access by representatives of the Department of Fair
Employment and Housing, Horne and/or CDSS upon reasonable notice at any
time during the normal business hours, but in no case less than 24 hours’ notice,
to such of its books, records, accounts, and all other sources of information and its
facilities to ascertain compliance with this clause. Sponsor and its subcontractors
shall give written notice of their obligations under this clause to labor
organizations with which they have a collective bargaining or other agreement.
(See Cal. Code Regs., tit. 2, §11105.)

Sponsor shall include the nondiscrimination and compliance provisions of this
section in all subcontracts to perform work under the Agreement.

Pursuant to Public Contract Code § 2010, a person that submits a bid or proposal
to, or otherwise proposes to enter into or renew a contract with, a state agency
with respect to any contract in the amount of $100,000 or above shall certify,
under penalty of perjury, at the time the bid or proposal is submitted or the
contract is renewed, all of the following:

) CALIFORNIA CIVIL RIGHTS LAWS: Sponsor certifies compliance
with the Fair Employment and Housing Act (Gov. Code §12900 et seq.),
the regulations promulgated thereunder (Cal. Code Regs., tit. 2, §11000 et
seq.), the provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of
the Government Code (Gov. Code §§11135 et seq.), the regulations or

4139-1731-0280.5
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a.

standards adopted by CDSS to implement such article, the Unruh Civil
Rights Act (California Civil Code §51), and Title VI of the Civil Rights
Act of 1964.

(2) EMPLOYER DISCRIMINATORY POLICIES: For contracts executed or
renewed after January 1, 2017, if Sponsor has an internal policy against a
sovereign nation or peoples recognized by the United States government,
Sponsor certifies that such policies are not used in violation of the Fair
Employment and Housing Act (Gov. Code §12900 et seq.), the regulations
promulgated thereunder (Cal. Code Regs., tit. 2, §11000 et seq.), the
provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the
Government Code (Gov. Code §§11135 et seq.), the regulations or
standards adopted by CDSS to implement such article, the Unruh Civil
Rights Act (California Civil Code §51), and Title VI of the Civil Rights
Act of 1964.

In the event of Sponsor’s noncompliance with the requirements of the provisions
herein or with any state or federal statutes, rules, regulations, or orders regarding
civil rights or non-discrimination requirements, this Agreement may be cancelled,
terminated, or suspended in whole or in part and Sponsor may be declared
ineligible for further state contracts or grants.

Sponsor will include the contractor certification provisions required by this
section in every subcontract or purchase order unless exempted by federal or state
statutes, rules, regulations, or orders, so that such provisions will be binding upon
each Sponsor or vendor. Sponsor will take such action with respect to any
subcontract or purchase order Horne may direct as a means of enforcing such
provisions.

2. Subcontract Requirements

Sponsor may enter into subcontracts for services to be performed pursuant to the
SOW provided such subcontracts are consistent with this Agreement and the
SOW and provided further that Sponsor follows its procurement policy, a copy of
which has been previously provided to and approved by Horme. Horne or CDSS
reserve the right to approve or disapprove the selection of subcontractors and with
advance written notice, require the substitution of subcontractors and require
Sponsor to terminate subcontracts entered into in support of this Agreement.

(1) Upon receipt of a written notice from Horne requiring the substitution
and/or termination of a subcontract, Sponsor shall take steps to ensure the
completion of any work in progress and select a replacement, if
applicable, within thirty (30) calendar days, unless a longer period is
agreed to by CDSS.

| 4139-1731-0280.5
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b. Sponsor shall maintain a copy of each subcontract entered into in support of this
Agreement and shall, upon request by Horne, make copies available for approval,
inspection, or audit.

C. Horne and/or CDSS assume no responsibility for the payment of subcontractors
used in the performance of this Agreement. Sponsor accepts sole responsibility
for the payment of subcontractors used in the performance of this Agreement.

d. Sponsor is responsible for all performance requirements under this Agreement
even though performance may be carried out through a subcontract.

e. Sponsor shall ensure that all subcontracts for services include provision(s)
requiring compliance with applicable terms and conditions specified in this
Agreement.

f. Sponsor agrees to include the following clause, relevant to record retention, in all

subcontracts for services:

subcontractor agrees to maintain and preserve, until three years after
termination of this Agreement and final payment from Horne, to permit
Horne or CDSS or any duly authorized representative, to have access to,
examine or audit any pertinent books, documents, papers and records
related to this subcontract and to allow interviews of any employees who
might reasonably have information related to such records.

g Unless otherwise stipulated in writing by Horne, Horne shall be Sponsor’s sole
point of contact for all matters related to performance and payment under this
Agreement.

h. Sponsor shall, as applicable, advise all subcontractors of their obligations to

comply with this Attachment.
3. Income Restrictions

Unless otherwise stipulated in this Agreement, Sponsor agrees that any refunds, rebates,
credits, or other amounts (including any interest thereon) accruing to or received by
Sponsor under this Agreement shall be paid by Sponsor to Horne so that Horne can pay
CDSS, to the extent that they are properly allocable to costs for which Sponsor has been
reimbursed by Horne under this Agreement.

4, Site Inspection

The State has the right at all reasonable times to inspect or otherwise evaluate the work
performed or being performed hereunder including subcontract supported activities and
the premises in which it is being performed. If any inspection or evaluation is made of
the premises of Sponsor, Sponsor shall provide and shall require is contractors and
subcontractors to provide all reasonable facilities and assistance for the safety and

! ATTACHMENT A STATE REQUIREMENTS
A-3
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a.

b.

convenience of the authorized representatives in the performance of their duties. All
inspections and evaluations shall be performed in such a manner as will not unduly delay
the work.

5. Warranties

Sponsor represents and warrants that:

It is free to enter into and fully perform this Agreement.

It has secured and will secure all rights and licenses necessary for its performance
of this Agreement.

It has not granted and shall not grant to any person or entity any right that would
or might derogate, encumber, or interfere with any of the rights granted to Horne
or CDSS in this Agreement.

It has appropriate systems and controls in place to ensure that State funds will not
be used in the performance of this Agreement for the acquisition, operation or
maintenance of computer software in violation of copyright laws.

It has no knowledge of any outstanding claims, licenses or other charges, liens, or
encumbrances of any kind or nature whatsoever that could affect in any way
Sponsor’s performance of this Agreement.

All materials and equipment furnished with respect to the Project and all work
performed by Sponsor will be of good and workmanlike quality, free from faults
and defects, and in conformance with the Agreement.

It shall comply with all applicable laws in connection with its performance of its
obligations under this Agreement.

It has disclosed to Horne and CDSS the composition of Sponsor including any
entity, member, manager, partner or person that directly or indirectly owns or
controls, is owned or controlled by, or is under common ownership or common
control with Sponsor (“Related Party” or “Related Parties™) and shall promptly
disclose to Horne and/or CDSS, during the Term of this Agreement, any change
in ownership or control of Sponsor or any merger or acquisition that changes the
control of Sponsor. For purposes of this Agreement “control” shall mean any
entity that has an ownership interest of greater than twenty percent (20%) in
Sponsor, or, has the authority to direct or cause the direction of the affairs or
management of Sponsor.

It shall disclose to Horne and/or CDSS, during the Term of this Agreement,
promptly upon the existence or discovery of the existence of an actual or potential
transaction, agreement, or settlement with a Related Party in connection with the
Project (“Related Party Transaction™).

4139-1731-0280.5
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j. It shall disclose to Horne and/or CDSS, during the Term of this Agreement,
promptly upon the existence or discovery of the existence of a Related Party or a
Related Party Transaction: (1) the nature of the relationship, (2) the nature of the
potential or actual transaction, agreement, or settlement, (3) the dollar amounts of
any such transaction, agreement, or settlement, (4) the dollar amounts due to or
from a Related Party, and (5) documents and any additional information, as may
be requested by Horne and/or CDSS in their sole discretion.

k. The provisions set forth herein shall survive any termination or expiration of this
Agreement or any Project schedule.

6. Suspension or Stop Work Notification

a. Horne may, at any time, issue a notice to suspend performance or stop work under
this Agreement. The initial notification may be a verbal or written directive
issued by Horne’s Designated Representative. Upon receipt of said notice,
Sponsor is to suspend and/or stop all, or any part, of the work called for by this
Agreement.

b. Written confirmation of the suspension or stop work notification with directions
as to what work (if not all) is to be suspended and how to proceed will be
provided within thirty (30) working days of the verbal notification. The
suspension or stop work notification shall remain in effect until further written
notice is received from Horne. The resumption of work (in whole or part) will be
at Horne’s discretion and upon receipt of written confirmation.

(1) Upon receipt of a suspension or stop work notification, Sponsor shall
immediately comply with its terms and take all reasonable steps to
minimize or halt the incurrence of costs allocable to the performance
covered by the notification during the period of work suspension or

stoppage.

(2)  Within 90 days of the issuance of a suspension or stop work notification,
Home shall either:

(a) Cancel, extend, or modify the suspension or stop work notification;
or

(b) Terminate the Agreement as provided for in the Cancellation /
Termination clause of the Agreement.

C. If a suspension or stop work notification issued under this clause is canceled or
the period of suspension or any extension thereof is modified or expires, Sponsor
may resume work only upon written concurrence of Horne.

d. If the suspension or stop work notification is cancelled and the Agreement
resumes, changes to the services, deliverables, performance dates, and/or

ATTACHMENT A STATE REQUIREMENTS
A-S
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agreement terms resulting from the suspension or stop work notification shall
require an amendment to the Agreement.

€. If a suspension or stop work notification is not canceled and the Agreement is
cancelled or terminated pursuant to the provision entitled Cancellation /
Termination, Horne shall allow reasonable costs resulting from the suspension or
stop work notification in arriving at the settlement costs.

f. In accordance with Article 14 and Section 20.5 of the Agreement, Horne shall not
be liable to Sponsor or its subcontractors for loss of profits because of any
suspension or stop work notification issued under this clause.

7. Compliance with Statutes and Regulations

a. Sponsor shall comply with all applicable California and federal law, regulations,
and published guidelines, to the extent that these authorities contain requirements
applicable to Sponsor’s performance under the Agreement.

ATTACHMENT A STATE REQUIREMENTS
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ATTACHMENT B

State of California
Department of Social Services

CERTIFICATION REGARDING LOBBYING AND CONFLICTS OF INTEREST
The undersigned certifies, to the best of his or her knowledge and belief, that:

1. By entering into the Agreement and accepting Program Funds, Sponsor is in compliance
with the Political Reform Act of 1978 and regulations promulgated by the Fair Political Practices
Commission (FPPC) regarding requirements relating to lobbying and conflicts of interest.

2. Sponsor is aware of California state laws and regulations regarding employing current or
former state employees. If Sponsor has any questions on the status of any person rendering
services or involved with the Agreement, Horne must be contacted immediately for clarification.

(a) Current State Emplovees (Pub. Contract Code §10410): 1). No officer or
employee of the State shall engage in any employment, activity or enterprise from which
the officer or employee receives compensation or has a financial interest and which is
sponsored or funded by any state agency, unless the employment, activity or enterprise is
required as a condition of regular state employment. No officer or employee of the State
shall contract on his or her own behalf as an independent contractor with any state agency
to provide goods or services.

(b) Former State Emplovees (Pub. Contract Code §10411): 1). For the two-year
period from the date he or she left state employment, no former state officer or employee
may enter into a contract in which they engaged in any of the negotiations, transactions,
planning, arrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency. For the twelve-month
period from the date they left state employment, no former state officer or employee may
enter into a contract with any state agency if they were employed by that state agency in a
policy-making position in the same general subject area as the proposed contract within
the 12-month period prior to their leaving state service.

If Sponsor violates any provisions of above paragraphs, such action by Sponsor shall
render this Agreement void. (Pub. Contract Code §10420). Members of boards and
commissions are exempt from this section if they do not receive payment other than
payment of each meeting of the board or commission, payment for preparatory time and
payment for per diem. (Pub. Contract Code §10430 (e)).

Attachment B - Certification Regarding Lobbying
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County

CCE-7120640339

San Bernardino County, a California Printed Name of Person Signing for Sponsor

Dawn Roweb MW &a‘(

Contract Number Signature of Person Signing for Sponsor
SEP 0 9 2075 Chair, Board of Supervisors
Date Title

After execution by or on behalf of Sponsor, please return to:
California Department of Social Services
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ATTACHMENT C

The California Department of Social
Services Confidentiality and
Information Security Requirements
Sponsor - v 2019 01

This Confidentiality and Information Security Requirements - Attachment C
(hereinafter referred to as “this Exhibit” or “Attachment C”) sets forth the
information security and privacy requirements Sponsor is obligated to follow with
respect to all confidential and sensitive information (as defined herein) disclosed to
or collected by Sponsor, pursuant to the Agreement in which this Attachment is
incorporated. The CDSS, Horne and Sponsor desire to protect the privacy and
provide for the security of CDSS Confidential, Sensitive, and/or Personal (CSP)
Information (hereinafter referred to as “CDSS CSP”) in compliance with state and
federal statutes, rules and regulations.

L Order of Precedence. With respect to information security and privacy
requirements for all CDSS CSP, unless specifically exempted, the terms
and conditions of this Attachment shall take precedence over any
conflicting terms or conditions set forth in any other part of the
Agreement between Sponsor and Home.

II. Effect on lower tier transactions. The terms of this Attachment shall
apply to all lower tier transactions (e.g., agreements, sub-agreements,
contracts, subcontracts, and sub-awards, etc.). Sponsor shall incorporate
the contents of this Attachment into each lower tier transaction.

II. Confidentiality of Information.

a. DEFINITIONS. The following definitions apply to this
Attachment and relate to CDSS Confidential, Sensitive, and/or
Personal Information.

i.  “Confidential Information” is information maintained by
CDSS that is exempt from disclosure under the
provisions of the California Public Records Act
(Government Codes Sections 6250 et seq.) or has
restrictions on disclosure in accordance with other
applicable state or federal laws.

ii. “Sensitive Information” is information maintained by
CDSS, which is not confidential by definition, but

Attachment C - CDSS Confidentiality and Information Security
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iii.

1v.

V.

requires special precautions to protect it from
unauthorized access and/or modification (i.c., financial
or operational information). Sensitive information is
information in which the disclosure would jeopardize the
integrity of CDSS (i.e., CDSS’ fiscal resources and
operations).

“Personal Information™ is information, in any medium
(paper, electronic, or oral) that identifies or describes an
individual (i.e., name, social security number, driver’s
license, home/mailing address, telephone number,
financial matters with security codes, medical insurance
policy number, Protected Health Information (PHI), etc.)
and must be protected from inappropriate access, use or
disclosure and must be made accessible to information
subjects upon request. It can also be information in the
possession of the Department in which the disclosure is
limited by law or contractual Agreement (i.e.,
proprietary information, etc.).

“Breach” is

1. the unauthorized acquisition, access, use, or
disclosure of CDSS CSP in a manner which
compromises the security, confidentiality or
integrity of the information; or the same as the
definition of “breach of the security of the
system” set forth in California Civil Code
Section 1798.29(1).

“Information Security Incident” is

1. unauthorized access or disclosure, modification
or destruction of, or interference with, CDSS
CSP that actually or potentially jeopardizes the
confidentiality, integrity, or availability of an
information system or the information the system
processes, stores, or transmits or that constitutes
a violation or imminent threat of violation of any
state or federal law or in a manner not permitted
under the Agreement, including this Exhibit.
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. CDSS CSP which may become available to Sponsor as a result

of the implementation of the Agreement shall be protected by
Sponsor from unauthorized access, use, and disclosure as
described in this Attachment.

Sponsor is notified that unauthorized disclosure of CDSS CSP
may be subject to civil and/or criminal penalties under state and
federal law, including but not limited to:

e (California Welfare and Institutions Code Section 10850

¢ Information Practices Act - California Civil Code
Section 1798 et seq.

e Public Records Act - California Government Code
Section 6250 et seq.

e California Penal Code Section 502, 11140-11144, 13301-
13303

e Health Insurance Portability and Accountability Act of 1996
(“HIPAA”) - 45 CFR Parts 160 and 164

e Safeguarding Information for the Financial Assistance
Programs - 45 CFR Part 205.50

e Unemployment Insurance Code Section 14013

. EXCLUSIONS. “Confidential Information”, “Sensitive

Information”, and “Personal Information” (CDSS CSP) does not
include information that

i. is or becomes generally known or available to the public
other than because of a breach by Sponsor of these
confidentiality provisions;

ii. already known to Sponsor before receipt from CDSS
without an obligation of confidentiality owed to CDSS;

iii. provided to Sponsor from a third party except where
Sponsor knows, or reasonably should know, that the
disclosure constitutes a breach of confidentiality or a
wrongful or tortious act; or
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iv. independently developed by Sponsor without reference
to CDSS CSP.

' IV.  Sponsor Responsibilities.

a. Training. Sponsor shall instruct all employees, agents, and
subcontractors with access to CDSS CSP regarding:

1. The confidential nature of the information;

ii. The civil and criminal sanctions against unauthorized
access, use, or disclosure found in the California Civil
Code Section 1798.55, Penal Code Section 502 and other
state and federal laws;

ii1. CDSS procedures for reporting actual or suspected
information security incidents in ParagraphV -
Information Security Incidents and/or Breaches; and

iv. That unauthorized access, use, or disclosure of CDSS
CSP is grounds for immediate termination of this
Agreement and may be subject to penalties, both civil
and criminal.

b. Use Restrictions. Sponsor shall take the appropriate steps to
ensure that their employees, agents, and subcontractors will not
intentionally seek out, read, use, or disclose CDSS CSP other
than for the purposes described in the Agreement and to meet its
obligations under the Agreement.

¢. Disclosure of CDSS CSP. Sponsor shall not disclose any
individually identifiable CDSS CSP to any person other than for
the purposes described in the Agreement and to meet its
obligations under the Agreement.

d. Subpoena. If Sponsor receives a subpoena or other validly
issued administrative or judicial notice requesting the disclosure
of CDSS CSP, Sponsor will immediately notify the Homne
Project Director and CDSS Information Security and Privacy
Officer. In no event should notification to CDSS occur more
than three (3) business days after receipt by Sponsor’s
responsible unit for handling subpoenas and court orders.
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Information Security Officer. Sponsor shall designate an
Information Security Officer to oversee its compliance with this
Attachment and to communicate with CDSS on matters
concerning this Attachment.

Requests for CDSS CSP by Third Parties. Sponsor shall
promptly transmit to the Home Project Director and CDSS
Information Security and Privacy Officer all requests for
disclosure of any CDSS CSP requested by third parties to the
Agreement (except from an Individual for an accounting of
disclosures of the individual’s personal information pursuant to
applicable state or federal law), unless prohibited from doing so
by applicable state or federal law.

. Documentation of Disclosures for Requests for Accounting.

Sponsor shall maintain an accurate accounting of all requests for
disclosure of CDSS CSP Information and the information
necessary to respond to a request for an accounting of
disclosures of personal information as required by Civil Code
Section 1798.25, or any applicable state or federal law.

. Return or Destruction of CDSS CSP on Expiration or

Termination. Upon expiration or termination of the Agreement
between Sponsor and Home, or upon a date mutually agreed
upon by the Parties following expiration or termination, Sponsor
shall return or destroy CDSS CSP. Ifreturn or destruction is not
feasible, Sponsor shall provide a written explanation to the
Horne Project Director and CDSS Information Security and
Privacy Officer, using the contact information in this
Agreement. CDSS, in its sole discretion, will make a
determination of the acceptability of the explanation and, if
retention is permitted, shall inform Sponsor in writing of any
additional terms and conditions applicable to the retention of
CDSS CSP.

Retention Required by Law. Ifrequired by state or federal law,
Sponsor may retain, after expiration or termination, CDSS CSP
for the time specified as necessary to comply with the law.

Obligations Continue Until Return or Destruction. Sponsor’s
obligations regarding the confidentiality of CDSS CSP set forth
in this Agreement, including but not limited to obligations
related to responding to Public Records Act requests
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and subpoenas shall continue until Sponsor returns or destroys
CDSS CSP or returns CDSS CSP to CDSS; provided however,
that on expiration or termination of the Agreement between
Sponsor and Horne, Sponsor shall not further use or disclose
CDSS CSP except as required by state or federal law.

k. Notification of Election to Destroy CDSS CSP. If Sponsor
elects to destroy t CDSS CSP, Sponsor shall certify in writing,
to the Horne Project Director and CDSS Information Security
and Privacy Officer, using the contact information, that CDSS
CSP has been destroyed.

1. Background Check. Before a member of Sponsor’s workforce
may access CDSS CSP, Sponsor must conduct a thorough
background check of that worker and evaluate the results to
assure that there is no indication that the worker may present a
risk to CDSS information technology systems and/or CDSS
data. Sponsor shall retain each workforce member’s background
check documentation for a period of three (3) years following
Agreement termination.

m. Confidentiality Safeguards. Sponsor shall implement
administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality,
integrity, and availability of CDSS CSP that it creates, receives,
maintains, uses, or transmits pursuant to the Agreement. Sponsor
shall develop and maintain a written information privacy and
security program that includes administrative, technical and
physical safeguards appropriate to the size and complexity of
Sponsor’s operations and the nature and scope of its activities,
including at a minimum the following safeguards:

1. General Security Controls

1. Confidentiality Acknowledgement. By
executing the Agreement and signing Paragraph
XI, CDSS Confidentiality and Security
Compliance Statement, Sponsor acknowledges
that the information resources maintained by
CDSS and provided to Sponsor may be
confidential, sensitive, and/or personal and
requires special precautions to protect it from
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wrongful access, use, disclosure, modification,
and destruction.

Workstation/Laptop Encryption. All
Sponsor-owned or managed workstations,
laptops, tablets, smart phones, and similar
devices that process and/or store CDSS CSP
must be encrypted using a FIPS 140-2 certified
algorithm which is 128 bit or higher, such as
Advanced Encryption Standard (AES). The
encryption solution must be full disk unless
approved by CDSS Information Security Office.

Data Encryption. Any CDSS CSP shall be
encrypted at rest when stored on network file
shares or document repositories.

Server Security. Servers  containing
unencrypted CDSS CSP must have sufficient
administrative, physical, and technical controls
in place to protect that data, based upon a risk
assessment/system security review.

Minimum Necessary. Only the minimum
necessary amount of CDSS CSP required to
perform necessary business functions may be
copied, downloaded, or exported.

Removable Media Devices. All electronic files
that contain CDSS CSP must be encrypted when
stored on any removable media or portable
device (i.e., USB thumb drives, floppies,
CD/DVD, smart phone, backup tapes etc.).
Encryption must be a FIPS 140-2 certified
algorithm which is 128 bit or higher, such as
AES.

Antivirus Software. All Sponsor-owned or
managed workstations, laptops, tablets, smart
phones, and similar devices that process and/or
store CDSS CSP must install and actively use
comprehensive anti-virus software solution with
automatic updates scheduled at least daily.
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8.

10.

L.

Patch Management. To correct known security
vulnerabilities, Sponsor shall install security
patches and updates in a timely manner on all
Sponsor-owned or managed workstations,
laptops, tablets, smart phones, and similar
devices that process and/or store CDSS CSP as
appropriate based on Sponsor’s risk assessment
of such patches and updates, the technical
requirements of Sponsor’s systems, and the
vendor’s written recommendations. If patches
and updates cannot be applied in a timely manner
due to hardware or software constraints,
mitigating controls will be implemented based
upon the results of a risk assessment.

User IDs and Password Controls. All users
must be issued a unique user name for accessing
CDSS CSP. Sponsor’s password policy must be
based on information security best practices for
password length, complexity, and reuse.

Data Destruction. Upon termination of the
Agreement, all CDSS CSP must be sanitized in
accordance with NIST Special Publication
80088, Guidelines for Media Sanitization.

ii. System Security Controls

System Timeout. The system providing access
to CDSS CSP must provide an automatic
timeout, requiring re-authentication of the user
session after no more than thirty (30) minutes of
inactivity for applications, and fifteen
(15) minutes of inactivity for desktops and
laptops.

Warning Banners. All systems (servers,
desktops, laptops, etc.) containing CDSS CSP
must display a warning banner at login stating
that data is confidential, systems are logged, and
system use is for business purposes only. User
must be directed to log off the system if they do
not agree with these requirements.
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1.

System Logging. The system must maintain an
automated audit trail which can identify the user
or system process which initiates a request for
CDSS CSP, or which alters CDSS CSP. The
audit trail must be date and time stamped, must
log both successful and failed accesses, must be
read only, and must be restricted to authorized
users. If CDSS CSP is stored in a database,
database logging functionality must be enabled.
Audit trail data must be archived for at least one
(1) year after occurrence.

Access Controls. The system must use role
based access controls for all user authentications,
enforcing the principle of least privilege.

Transmission Encryption. All  data
transmissions of CDSS CSP by Sponsor outside
the secure internal network must be encrypted
using a FIPS 140-2 certified algorithm, such as
Advanced Encryption Standard (AES), with a
128bit key or higher. Encryption can be end to
end at the network level, or the data files
containing CDSS CSP can be encrypted. This
requirement pertains to any type of CDSS CSP in
motion such as website access, file transfer, and
email.

Intrusion Detection. All systems involved in
accessing, holding, transporting, and protecting
CDSS CSP that are accessible via the Internet
must be protected by a comprehensive intrusion
detection and prevention solution.

iii. Audit Controls

System Security Review. All systems
processing and/or storing CDSS CSP must have
at least an annual system risk assessment/security
review which provides assurance that
administrative, physical, and technical controls
are functioning effectively and providing
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1.

1.

adequate levels of protection. Reviews shall
include vulnerability scanning tools.

Log Reviews. All systems processing and/or
storing CDSS CSP must have a routine procedure
in place to review system logs for unauthorized
access.

Change Control. All systems processing and/or
storing CDSS CSP must have a documented
change control procedure that ensures separation
of duties and protects the confidentiality,
integrity and availability of data.

iv. Business Continuity / Disaster Recovery Controls

Disaster Recovery. Sponsor must establish a
documented plan to enable continuation of
critical business processes and protection of the
security of electronic CDSS CSP in the event of
an emergency. Emergency means any
circumstance or situation that causes normal
computer operations to become unavailable for
use in performing the work required under this
Agreement for more than twenty-four (24) hours.

Data Backup Plan. Sponsor must have
established documented procedures to backup
CDSS CSP to maintain retrievable exact copies
of CDSS CSP. The plan must include a regular
schedule for making backups, storing backups
offsite, an inventory of backup media, and the
amount of time to restore CDSS CSP should it be
lost. At a minimum, the schedule must be a
weekly full backup and monthly offsite storage
of CDSS data.

v. Paper Document Controls

Supervision of Information. CDSS CSP in
paper form shall not be left unattended at any
time, unless it is locked in a file cabinet, file
room, desk or office. Unattended means that
information may be observed by an individual
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not authorized to access the information. CDSS
CSP in paper form shall not be left unattended at
any time in vehicles or planes and shall not be
checked in baggage on commercial airplanes.

Escorting Visitors. Visitors to areas where
CDSS CSP are contained shall be escorted and
CDSS CSP shall be kept out of sight while
visitors are in the area.

Confidential Destruction. CDSS CSP must be
disposed of through confidential means, such as
cross cut shredding and/or pulverizing.

Removal of Information. CDSS CSP must not
be removed from the premises of Sponsor except
for identified routine business purposes or with
express written permission of CDSS.

Faxing. CDSS CSP that must be transmitted by
fax shall require that Sponsor confirms the
recipient fax number before sending, takes
precautions to ensure that the fax was
appropriately received, maintains procedures to
notify recipients if Sponsor’s fax number
changes, and maintains fax machines in a secure
area.

Mailing. Paper copies of CDSS CSP shall be
mailed using a secure, bonded mail service, such
as Federal Express, UPS, or by registered
U.S. Postal Service (i.e., accountable mail using
restricted delivery). All packages must be double
packed with a sealed envelope and a sealed outer
envelope or locked box.

V. Information Security Incidents and/or Breaches of CDSS CSP

a. CDSS CSP Information Security Incidents and/or Breaches
Response Responsibility. Sponsor shall be responsible for
facilitating the Information Security Incident and/or Breach
response process as described in California Civil Code

4139-1731-0280.5

1798.82(f), and State Administrative Manual (SAM)
| Attachment C - CDSS Confidentiality and Information Security
! ATTACHMENT C CDSS CONFIDENTIALLY AND
INFORMATION SECURITY REQUIREMENTS
C-11




Docusign Envelope ID: 88F3088B-B561-4413-B084-682A2F4876ED

Section 5340, Information Security Incident Management,
including, but not limited to, taking:

1. Prompt corrective action to mitigate the risks or damages
involved with the Information Security Incident and/or
Breach and to protect the operating environment; and

ii. Any action pertaining to such unauthorized disclosure
required by applicable Federal and State laws and
regulations.

b. Discovery and Notification of Information Security
Incidents and/or Breaches of CDSS CSP. Sponsor shall notify
the Home Project Director and CDSS Information Security and
Privacy Officer of an Information Security Incident and/or
Breach as expeditiously as practicable and without unreasonable
delay, taking into account the time necessary to allow Sponsor
to determine the scope of the Information Security Incident
and/or Breach, but no later than three (3) calendar days after the
discovery of an Information Security Incident and/or Breach.
Notification is to be made by telephone call and email.

¢. Isolation of System or Device. A system or device containing
CDSS CSP compromised by an exploitation of a technical
vulnerability shall be promptly disconnected or quarantined and
investigated until the vulnerability is resolved. Sponsor will
notify CDSS and Horne within two (2) business days of a
confirmed exploitation of a technical vulnerability and keep
CDSS and Horne informed as to the investigation until
resolution of the vulnerability is completed.

d. Investigation of Information Security Incidents and/or
Breaches. Sponsor shall promptly investigate Information
Security Incidents and/or Breaches of CDSS CSP. CDSS shall
have the right to participate in the investigation of such
Information Security Incidents and/or Breaches. CDSS shall
also have the right to conduct its own independent investigation,
and Sponsor shall cooperate fully in such investigations.
Sponsor is not required to disclose their un-redacted
confidential, proprietary, or privileged information. Sponsor
will keep CDSS fully informed of the results of any such
investigation.
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c.

Updates on Investigation. Sponsor shall provide regular (at
least once a week) email updates on the progress of the
Information Security Incident and/or Breach investigation of
CDSS CSP to the Horne Project Director and CDSS Information
Security and Privacy Officer until the updates are no longer
needed, as mutually agreed upon between Sponsor and the
Home Program Director/CDSS Information Security and
Privacy Officer. Sponsor is not required to disclose their un-
redacted confidential, proprietary, or privileged information.

Written Report. Sponsor shall provide a written report of the
investigation to the Horne Project Director and CDSS
Information Security and Privacy Officer within thirty
(30) business days of the discovery of the Information Security
Incident and/or Breach of CDSS CSP. Sponsor is not required
to disclose their un-redacted confidential, proprietary, or
privileged information. The report shall include, but not be
limited to, if known, the following:

i. Sponsor point of contact information;

ii. A description of what happened, including the date of the
Information Security Incident and/or Breach of CDSS
CSP and the date of the discovery of the Information
Security Incident and/or Breach, if known;

iii. A description of the types of CDSS CSP that were
involved and the extent of the information involved in
the Information Security Incident and/or Breach;

iv. A description of the unauthorized persons known or
reasonably believed to have improperly used or
disclosed CDSS CSP;

v. A description of where CDSS CSP is believed to have
been improperly transmitted, sent, or utilized;

vi. A description of the probable causes of the improper use
or disclosure;

vii. Whether Civil Code Sections 1798.29 or 1798.82 or any
other federal or state laws requiring individual
notifications of breaches are triggered; and
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viii. A full, detailed corrective action plan, including
information on measures that were taken to halt and/or
contain the Information Security Incident and/or Breach
of CDSS CSP.

g. Cost of Investigation and Remediation. Per SAM Section

5305.8, Sponsor shall be responsible for all direct and reasonable
costs incurred by Horne or CDSS due to Information Security
Incidents and/or Breaches of CDSS CSP resulting from
Sponsor’s failure to perform or from negligent acts of its
personnel, and resulting in the unauthorized disclosure, release,
access, review, or destruction; or loss, theft or misuse of an
information asset. These costs include, but are not limited to,
notice and credit monitoring for twelve (12) months for
impacted individuals, Horne staff time, CDSS staff time,
material costs, postage, media announcements, and other
identifiable costs associated with the Information Security
Incident, Breach and/or loss of data.

VI. Contact Information. To direct communications to the above
referenced Horne and CDSS staff, Sponsor shall initiate contact as
indicated herein. Horme and CDSS reserve the right to make changes to
the contact information below by giving written notice to Sponsor. Said
changes shall not require an amendment to this Attachment or the
Agreement to which it is incorporated.

Horne Project Director

CDSS
Information Security &
Privacy Officer

See Summary Cover Sheet of the
Program Funding Agreement for
Horne Project Director information

California Department of Social
Services Information Security &
Privacy Officer 744 P Street,
MS 9-9-70
Sacramento, CA 95814

Email:
iso@dss.ca.gov
Telephone:
(916) 651-5558
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VIL

IX.

VIIL

Audits and Inspections. CDSS may inspect and/or monitor
compliance with the safeguards required in this Attachment. Sponsor
shall promptly remedy any violation of any provision of this Attachment
and shall certify the same to the Horne Project Director and CDSS
Information Security and Privacy Officer in writing. The fact that CDSS
or Horne inspects, or fails to inspect, or has the right to inspect, does not
relieve Sponsor of its responsibility to comply with this Attachment.

Amendment. The Parties acknowledge that federal and state laws
regarding information security and privacy rapidly evolves and that
amendment of this Attachment may be required to provide for
procedures to ensure compliance with such laws. The Parties
specifically agree to take such action as is necessary to implement new
standards and requirements imposed by regulations and other applicable
laws relating to the security or privacy of CDSS CSP.

Interpretation. The terms and conditions in this Attachment shall be
interpreted as broadly as necessary to implement and comply with
regulations and applicable State laws. The Parties agree that any
ambiguity in the terms and conditions of this Exhibit shall be resolved
in favor of a meaning that complies and is consistent with federal and
state laws and regulations.

Termination. An Information Security Incident and/or Breach of
CDSS CSP by Sponsor, its employees, agents, or subcontractors, as
determined by CDSS, may constitute a material breach of the
Agreement between Sponsor and Home and grounds for immediate
termination of the Agreement.

CDSS Confidentiality and Security Compliance Statement

CALIFORNIA DEPARTMENT OF SOCIAL
SERVICES CONFIDENTIALITY AND SECURITY
COMPLIANCE STATEMENT V 2019 01

Information resources maintained by the California Department of Social Services
(CDSS) and provided to Sponsor may be confidential, sensitive, and/or personal
and requires special precautions to protect it from wrongful access, use, disclosure,
modification, and destruction.

We hereby acknowledge that the confidential and/or sensitive records of CDSS are
subject to strict confidentiality requirements imposed by state and federal law,
which may include, but are not limited to, the following; the California Welfare and
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received.

returned with the Agreement.

Project Representative

Name (Printed):

Institutions Code §10850, Information Practices Act - California Civil Code §1798
et seq., Public Records Act - California Government Code §6250 et seq., California
Penal Code §502, 11140-11144, 13301-13303, Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”) - 45 CFR Parts 160 and 164, and
Safeguarding Information for the Financial Assistance Programs - 45 CFR Part
205.50. Contractor agrees to comply with the laws applicable to CDSS CSP

This Confidentiality and Security Compliance Statement must be signed and

Dawn Rowe

Title:

Chair. Board of Supervisors

Business Name:

San Bernardino County

Email Address:

~Georgina.yoshioka@dbh.sbcounty.cov

Phone:

%-252-5142

£)

Signature:

Date Signed:

() wanm Kowe_
SEP 09 705

Name (Printed):

READ and ACKNOWLEDGED: Information Security Officer (or authorized official responsible
for business’ information security program)

Rick Shackelford

Title:

Information Security Officer

Business Name:

San Bernardino Countv. Department of Behavioral Health

Email Address:

rshackelford(@dbh.shcounty.gov

Phone:
Signature:

Qfm,;&a;pmo
Kick Slackdford

Date Signed:

E02014DAF75C438... 9/2/2025
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ATTACHMENT D
SPONSOR CDSS CERTIFICATION

Sponsor Certification Clause
CCC 04/2017

CERTIFICATION

1, the official named below, CERTIFY UNDER PENALTY OF PERJURY thatI am duly
authorized to legally bind the prospective Sponsor to the clause(s) listed below. This
certification is made under the laws of the State of California.

Sponsor/Bidder Firm Name (Printed) Federal ID Number

San Bemardino County 956002748

By (Authorized Signature)

Dawn Rowe, Chair, Board of Supervisors b m )? 777 &M
[ o —

Printed Name and Title of Person Signing

Date Executed Executed in the County of
SEP 09 A San Bernardino

SPONSOR CERTIFICATION CLAUSES:

ARTICLE 1.
STATEMENT OF COMPLIANCE

Sponsor has, unless exempted, complied with the nondiscrimination program requirements.
(GC 12990 (a-f) and CCR, Title 2, Section 11102) (Not applicable to public entities.)

ARTICLE 2.
DRUG-FREE WORK PLACE REQUIREMENTS

Sponsor will comply with the requirements of the Drug-Free Workplace Act of 1990 and will
provide a drug-free workplace by taking the following actions:

Attachment D — Sponsor/CDSS Certification
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a) Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance is prohibited and
specifying actions to be taken against employees for violations.

b) Establish a Drug-Free Awareness Program to inform employees about:
1. the dangers of drug abuse in the workplace;
2, the person’s or organization’s policy of maintaining a drug-free
workplace;
3. any available counseling, rehabilitation and employee assistance

programs; and,

4. penalties that maybe imposed upon employees for drug abuse violations.
) Every employee who works on the proposed Agreement will:

1. Receive a copy of the company’s drug-free policy statement; and

2. agree to abide by the terms of the company’s statement as a condition of

employment on the Agreement.

Failure to comply with these requirements may result in suspension of payments under the
Agreement or termination of the Agreement or both and Sponsor may be ineligible for award of
any future State agreements if the department determines that any of the following has occurred:
(1) the Sponsor has made false certification, or violated the certification by failing to carry out
the requirements as noted above. (GC 8350 et seq.)

ARTICLE 3.
NATIONAL LABOR RELATIONS BOARD CERTIFICATION

Sponsor certifies that no more than one (1) final unappealable finding of contempt of court by a
federal court has been issued against Sponsor within the immediately preceding two-year period
because of Sponsors failure to comply with an order of a federal court which orders Sponsor to
comply with an order of the National Labor Relations Board. (PCC 10296) (Not applicable to
public entities.)

ARTICLE 4.
SUBCONTRACTS FOR LEGAL SERVICES $50.000 OR MORE—
PRO BONO REQUIREMENT

If applicable to Sponsor, Sponsor hereby certifies that Sponsor will comply with the
requirements of Section 6072 of the Business and Professions Code, effective January 1, 2003.
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Sponsor agrees to make a good faith effort to provide a minimum number of hours of pro bono
legal services during each year of the Agreement equal to the lessor of 30 multiplied by the
number of full-time attorneys in the firm’s offices in the State, with the number of hours prorated
on an actual day basis for any Agreement period of less than a full year or 10% of its Agreement
with the State.

Failure to make a good faith effort may be cause for non-renewal of a state contract for legal
services and may be taken into account when determining the award of future contracts with the
State for legal services.

ARTICLE S.
SWEATFREE CODE OF CONDUCT

a) If applicable to Sponsor, all Sponsors contracting for the procurement or
laundering of apparel, garments or corresponding accessories, or the procurement
of equipment, materials, or supplies, other than procurement related to a public
works Agreement, declare under penalty of perjury that no apparel, garments or
corresponding accessories, equipment, materials, or supplies furnished to the state
pursuant to the Agreement have been laundered or produced in whole or in part
by sweatshop labor, forced labor, convict labor, indentured labor under penal
sanction, abusive forms of child labor or exploitation of children in sweatshop
labor, or with the benefit of sweatshop labor, forced labor, convict labor,
indentured labor under penal sanction, abusive forms of child labor or exploitation
of children in sweatshop labor. Sponsor further declares under penalty of perjury
that they adhere to the Sweatfree Code of Conduct as set forth on the California
Department of Industrial Relations website located at www.dir.ca.gov and Public
Contract Code Section 6108.

b) Sponsor agrees to cooperate fully in providing reasonable access to Sponsor’s
records, documents, agents or employees, or premises if reasonably required by
authorized officials of the contracting agency, the Department of Industrial
Relations, or the Department of Justice to determine Sponsor’s compliance with
the requirements under paragraph (a).

ARTICLE 6.
DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of California.
6.1 LABOR CODE/WORKERS COMPENSATION:

Sponsor needs to be aware of the provisions which require every employer to be insured against
lability for Worker’s Compensation or to undertake self-insurance in accordance with the
provisions, and Sponsor affirms to comply with such provisions before commencing the
performance of the work of this Agreement. Labor Code Section 3700)
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It is hereby mutually agreed that Sponsor shall forfeit to the State (enter amount from Labor
Code Section 1775) dollars for each calendar day, or portion thereof, for each worker paid by
him or her, or subcontractor under him or her, less than the prevailing wage so stipulated and in
addition Sponsor further agrees to pay to each worker the difference between the actual amount
paid for each calendar day, or portion thereof, and the stipulated prevailing wage rate for the
same. This provision shall not apply to properly, registered apprentices.

It is further agreed that the maximum hours a worker is to be employed is limited to eight hours a
day and 40 hours a week and Sponsor shall forfeit, as a penalty to the State, twenty-five

dollars ($25) for each worker employed in the execution of the contract for each calendar day
during which a worker is required or permitted to labor more than eight hours in any calendar
day or more than 40 hours in any calendar week, in violation of Labor Code Sections 18101815,
inclusive.

Properly registered apprentices may be employed in the prosecution of the work. Every such
apprentice shall be paid the standard wage paid to apprentices under the regulations of the craft
or trade at which he or she is employed, and shall be employed only at the work of the craft or
trade to which he or she is registered. Sponsor and each of its subcontractor must comply with
the requirements of Labor Code Section 1777.5 and any related regulations regarding the
employment of registered apprentices.

Each Sponsor and any of Sponsor’s subcontractors shall comply with the Labor Code
Section 1776 regarding record keeping.

6.2 AMERICAN WITH DISABILITIES ACT:

Sponsor assures the State that it complies with the Americans with Disabilities Act (ADA) of
1990, which prohibits discrimination on the basis of disability, as well as all applicable
regulations and guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

6.3 SPONSORS NAME CHANGE:

An amendment is required to change Sponsor’s name as listed on this Agreement. Upon receipt
of legal documentation of the name change the State will process the amendment. Payment of
invoices presented with a new name cannot be paid prior to approval of said amendment.

6.4 CORPORATE QUALIFICATION TO DO BUSINESS IN CALIFORNIA:

a) When agreements are to be performed in the state by corporations, the contracting
agencies will be verifying that Sponsor is currently qualified to do business in
California in order to ensure that all obligations due to the state are fulfilled.

b) “Doing business” is defined in R&TC Section 23101 as actively engaging in any
transaction for the purpose of financial or pecuniary gain or profit. Although there
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are some statutory exceptions to taxation, rarely will a corporate Sponsor performing
within the state not be subject to the franchise tax.

c¢) Both domestic and foreign corporations (those incorporated outside of California)
must be in good standing in order to be qualified to do business in California.

Agencies will determine whether a corporation is in good standing by calling the
Office of the Secretary of State.

6.5 RESOLUTION:

A county, city, district, or other local public body must provide the State with a copy of a
resolution, order, motion, or ordinance of the local governing body which by law has authority to
enter into an agreement, authorizing execution of the agreement.

6.6 AIR OR WATER POLLUTION VIOLATION:

Sponsor and/or its subcontractors shall not be: (1) in violation of any order or resolution not
subject to review promulgated by the State Air Resources Board or an air pollution control
district; (2) subject to cease and desist order not subject to review issued pursuant to

Section 13301 of the Water Code for violation of waste discharge requirements or discharge
prohibitions; or (3) finally determined to be in violation of provisions of federal law relating to
air or water pollution.

6.7 PAYEE DATA RECORD FORM STD. 204:

This form must be completed by all Sponsors that are not another state agency or other
government entity.

6.8 CALIFORNIA CIVIL RIGHTS LAWS:

For Agreements executed or renewed after January 1, 2017, Sponsor certifies compliance with
the Unruh Civil Rights Act (Section 51 of the Civil Code) and the Fair Employment and Housing
Act (Section 12960 of the Government Code); and

6.9 EMPLOYER DISCRIMINATION POLICIES:

For Agreements executed or renewed after January 1, 2017, if Sponsor has an internal policy
against a sovereign nation or peoples recognized by the United States government, Sponsor
certifies that such policies are not used in violation of the Unruh Civil Rights Act (Section 51 of
the Civil Code) and the Fair Employment and Housing Act (Section 12960 of the Government
Code).
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ARTICLE 7.
ANTITRUST CLAIMS

Sponsor offers and agrees and will require all of its contractors and subcontractors and suppliers
to agree to assign to the awarding body all rights, title, and interest in and to all causes of action
they may have under Section 4 of the Clayton Act (Title 15, U.S.C. Section 15) or under the
Cartwright Act (Chapter 2 [commencing with Section 16700] of Part 2 of Division 7 of the
Business and Professions Code) arising from purchases of goods, services, or materials pursuant
to the public works contract or subcontract. The assignment made by Sponsor and all additional
assignments made by the subcontractors and suppliers shall be deemed to have been made and
will become effective at the time the awarding body tenders final payment to Sponsor without
further acknowledgment or the necessity of tendering to the awarding body any written
assignments.

If an awarding body receives, either through judgment or settlement, a monetary recovery for a
cause of action assigned under Government Code Sections 4550 to 4554, the assignor shall be
entitled to receive reimbursement for actual legal costs incurred and may, on demand, recover
from the public body any portion of the recovery, including treble damages, and attributable
overcharges that were paid by the assignor but were not paid by the public body as a part of the
bid price, less the expenses incurred in obtaining that portion of the recovery. On demand in
writing by the assignor, the assignee shall, within one year from such demand, reassign the cause
of action assigned under Government Code Sections 4550 to 4554 if the assignor has been or
may have been injured by the violation of law for which the cause of action arose and (a) the
assignee has not been injured thereby, or (b) the assignee declines to file a court action for the
cause of action.

Attachment D — Sponsor/CDSS Certification

ATTACHMENT D SPONSOR/CDSS CERTIFICATION

D-6
4139-1731-0280.5




Docusign Envelope |ID: 88F3088B-B561-4413-B084-682A2F4876ED

ATTACHMENTE

STATEMENT OF WORK (“SOW”)

A: PROJECT AND SPONSOR INFORMATION

Application ID: CCE-7120640339 Sponsor Name: San Bernardino County Legal Name: San Bernardino
Project Title: Substance Use Disorder County Entity Type: County EIN: 956002748

Comprehensive Treatment Campus Co-Applicant Name (if applicable): N

Grant Project Address: 13333 Palmdale Rd Acquisition with Grant Funds (Y/N): Y

Victorville, CA 92392
APN(s) #: 3105-191-11-0000

B: LEAD AUTHORIZED REPRESENTATIVE C: PROGRAM FUNDS & MATCH AMOUNT
First and Last Name: Georgina Yoshioka Program Funds: $10,515,038
Title/Role: Interim Director COSR Funds: 50.00
Match: $2,540,102

Office Phone #: (909) 252-5142

Cash Value: $2,540,102

Mobile Phone #: (909) 252-5142
Total Funds: $13,055,140

Email: georgina.yoshioka@dbh.sbcounty.gov

D: PROJECT CONSTRUCTION

Building/Facility Type: e.g., adult residential facilities (ARFs), residential care facilities for the elderly (RCFEs), Permanent Supportive
Housing (PSH) that serves the needs of seniors and adults with disabilities (including models that provide site-based care, other
residential care settings that serve the target population, including recuperative or respite care settings, or mixed-use:

Recovery Residence/ Sober Living Homes (RRS)

Type of Project: e.g., predevelopment, new construction, acquisition, renovation to expand capacity, adaptive reuse:

New Construction

Current License Status: e.g., in good standing, pending, N/A:

In Good Standing
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Target Population(s): Describe the population you intend to serve, which should include Qualified Residents experiencing or at risk of
homelessness, per your application for Program Funds.

This Recovery Residence/Sober Living Home project will provide 52 beds, 75% of which will be reserved for SSI/SSP and CAPI
applicants or recipients who are at risk of or experiencing homelessness. There will be 20 units with 1 bed per unit and 16 units
with 2 beds per unit. Of the total 52 beds and 36 units, 40 beds and 27 units will be reserved for applicants or recipients of
SSI/SSP and CAPI applicants or recipients who are at risk of or experiencing homelessness. Residential treatment reduces
inequities for the target populations by providing a stable, secure, and structured environment, and by connecting consumers
with the resources necessary for ongoing recovery and stability. These resources include, but are not limited to, housing
resources, health resources, outpatient treatment, sober living, and peer support. Recovery residences, for which the consumer
population is primarily homeless or in a dependent living situation, further reduce these inequities by granting consumers the
ability to recover in a safe environment, thus enhancing their ability to remain sober outside of the treatment setting.
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E: PROJECT SCOPE REQUIREMENT

This section may include the project narrative, from the Sponsor’s application (Question No. 24), updated to include revisions made to finalize
the Sponsor’s final award of Program Funds. This section should include the following 1) thegoals of the Project, 2) theoverall timeline,
activities, and milestones, and 3) how you plan to conduct outreach to the intended target population of Qualified Residents experiencing or
at risk of homelessness in order to serve them through the Project.

Goals:

The Recovery Residence/Sober Living Home will be built on an existing facility and expand the continuum of care. This will
increase the number of transitions to the next level of care and promote ongoing recovery support and aftercare services.
Program staff will be trained in American Society of Addiction Medicine (ASAM) which utilizes a Harm Reduction approach to
substance abuse. Staff will engage with clients and utilize motivational interviewing to work collaboratively with the client
providing individualized client-driven supports. The campus will have an office available offering resources to clients such as
homeless services. These resources and services will be made available to clients if the client chooses to access this information.
These services will not be made mandatory for clients as a condition to remain housed. The recovery residences will be certified
through California Consortium of Addiction Programs and Professionals (CCAPP). Standards will be met to provide an in-home
like setting while assisting clients with continued treatment and recovery while they integrate back into the community through
permanent housing. The existing facility offers six (6) ASAM 3.2 withdrawal management beds and 54 ASAM 3.1 and 3.5
residential treatment beds (32 beds for men, 16 beds for women, and 6 beds for parents with children). Additionally, through
additional local sites that will not be purchased by San Bernardino County, the existing network includes nine (9) recovery
residence beds, an SUD outpatient treatment clinic, and a recovery center, all of which the county plans to localize and co-
locate. Through the expansion and construction proposed in the project, 5 buildings will be constructed. 1 building will have 4
units with 1 bed per unit. 4 buildings will have 4 units with 1 bed per unit and another 4 units with 2 beds per unit. There will
be a total of 52 new beds.

Overall Timeline, Activities, and Milestones:

Acquisition- January 18, 2023
Construction Start Date- June 2026
Construction End Date- December 2027
Move In- February 2028

Start of Operations- February 2028

Outreach:

To ensure the new and rehabilitated beds and units are dedicated specifically to SSI/SSP and CAPI recipients who are at risk of
homelessness, DBH will be conducting targeted outreach to engage this older adult population through collaboration with the San
Bernardino County Department of Aging and Adult Services and Office of the Public Guardian, Regional Councils on Aging, DBH Age
Wise program, and DBH Cultural Competency Advisory Committee - Older Adults Awareness Subcommittee to increase awareness
of this service availability for this population. Additionally, San Bernardino County Department of Behavioral Health (DBH) will
continue to accept referrals from the Transitional Assistance CalWORKs program, Probation Department, and Children and Family
Services Department. DBH also anticipates referrals from neighboring county-operated and contract provider substance use
disorder outpatient clinics including Barstow Behavioral Health, High Desert Child, Adolescent and Family Services Center, the
CHOICE program, and Apple Valley Clinic.
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Performance Deed of Trust:

The proposed project has received funding from BHCIP and the applicability and enforceability of the Performance Deed of
Trust, Security Agreement and Fixture Filing (PDOT) in the Program Funding Agreement will be limited in scope to only the
portion of the grant project parcel encompassing the CCE project; however, absent subdivision, the PDOT will be recorded
against the entire parcel (APN #: 3105-191-11-0000).
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F: PROJECT EXPANSION SCOPE REQUIREMENTS

Facility Type # 1: # New Beds i# of New Beds / Total # of Total # of all Beds / New SQFT for Facility:
/ PSH Units: PSH Units for all Beds / PSH Units for
prioritized PSH Units: | Qualified Residents
Qualified experiencing or at
Residents risk of
experiencing or at homelessness:
risk of
homelessness:
Recovery Residence/ Sober | 52 beds /36 40 beds/27 units 52 beds/36 40 beds /27 units 17,770
Living Homes (RRS) units units
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G: PROJECT TASKS & DELIVERABLES

PRE-CONTRACTING

Agreement (PFA).

The below outlines tasks and deliverables expected of CCE grant recipient to be completed prior to executing the Program Funding

TASK 1: APPLICANT INFORMATION

e  Articles of Incorporation

Deliverables — For-Profit Entities:
s  ProofofPrior Experience;
or
¢ Memoarandum of Understanding (MQU) or contract with
collaborating entity (nonprofit organization, tribal entity, city,
or county)
Deliverables — LLCs:
e  Articles of Organization
¢  Certificate of Good Standing

Description/Deliverables $ FUNDS ALLOCATED
Deliverables — All Applicants:
¢  Completed application via CCE portal. CASH MATCH AMOUNT
¢ GovernmentTax ID (PFA4.1.3) AS

REQUIRED TO START PROJECT

[CASH MATCH MUST BE EXPENDED PRIOR TO DISBURSEMENT OF
PROGRAM FUNDS TO SPONSOR]

TASK 2: BUDGET INFORMATION

Description/Deliverables

Deliverables — All Applicants:
| ¢ Copy of finalized budget (Schedule 1 of SOW)

TASK 3: MATCH VERIFICATION

Description/Deliverables

Deliverables — All Applicants:
¢ Requirements of Cash Match
e  Requirements of Property Equity
e Requirements of In-Kind Match
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TASK 4: SITE READINESS/CONTROL

Description/Deliverables

Deliverables — All Applicants:

Requirements of Cash Match

Schematic Design Checklist

Completed Site Plans, Design Development, and/or Construction Drawings, if applicable.

o Pre-Development Projects must provide proposed plans, development, and drawings.

Design, Acquisition, and Construction Milestone Schedule

Certificates of insurance evidencing coverages required by the PFA and naming Horne and CDSS as additional insureds (PFA 4.1.7)
o Asstated in Article 11 of the PFA:

®  11.1.1 A Builders Risk policy including a permission to occupy endorsement during the course of construction, and upon
completion of construction, if the Project is new construction, property insurance covering all risks of loss, excluding
earthquake, flood or other risks customarily excluded from “All-Risks” coverage, in an amount equal to full replacement
cost of the Project, including all improvements, fixtures, furnishings and equipment thereon at the time of loss.

»  11.1.2 If the Project is rehabilitation of an existing facility, property insurance covering all risks of loss, excluding
earthquake, flood or other risks customarily excluded from “All-Risks” coverage, in an amount equal to the full
replacement costs of all improvements located on the property upon which the Project is to be constructed, including all
improvements, fixtures, furnishings and equipment thereon at the time of loss. Upon completion of the rehabilitation, any
property insurance policy shall be updated to reflect the increased replacement costs resulting from the rehabilitation.

= 11.1.3 Worker’s compensation insurance as required by the State.

*  11.1.4 Comprehensive automobile and vehicle liability insurance covering claims for injuries to members of the public
and/or damages to property of others arising from use of motor vehicles, including on-site and off-site operations, and
owned, non-owned, or hired vehicles with $1,000,000 combined single limits. Commercial general liability insurance of not
less than $1,000,000 per occurrence with an annual aggregate limit of [$5,000,000/$2,000,000] for bodily injury and
property damage liability combined. The Sponsor’s required limits may be satisfied through a combination of general
liability and umbrellia policies of coverage. The commercial general liability insurance policy shall cover liabilities arising out
of premises, operations, independent contractors, products, completed operations, personal and advertising injury, and
fiability assumed under an insured agreement. The commercial general liability insurance shall apply to each insured
against whom claim is made or suit is brought subject to Sponsor’s limit of liability.

Atitle report reflecting all existing liens, encumbrances, taxes owed, easements, covenants or any other restrictions on the real
property upon which the Project is to be constructed or operated. If Sponsor’s interest in the real property upon which the Project
is to be constructed or operated is a leasehold, then Sponsor shall provide a current title report for the leasehold interest and the
fee interest. For tribal trust land, Sponsor shall provide a certified Title Status Report {“TSR”) from the U.S. Department of the
Interior Bureau of Indian Affairs (“BIA”) or an attorney’s opinion regarding chain of title and current title status. (PFA 4.1.8) (Not
required for Pre-Development Projects)

Copy of building permit receipt and notice of exemption filed

Certification of project construction is 50% complete.

Receipt of certificate ofoccupancy

Notice of completion and receipt of unconditional lien releases

Receipt of business license and certificate of occupancy

Anticipated expiration date of the agreement & transfer to state oversight

Future Project funding is dependent on successful completion of Deliverables and Certifications of this Task 4. If any of these Deliverables or
Certifications are submitted at Task 2, these Deliverables and Certifications are not required to be submitted pursuant to this Task 4, unless
otherwise required by Administrator in its sole discretion.
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TASK 5: SPONSOR LEGAL REVIEW

Description/Deliverables

Deliverables — All Applicants:
®  An authorizing resolution or set of authorizing resolutions that, in Horne’s reasonable determination, materially comports with the
Program Requirements. (PFA 4.1.4)
¢ Asigned opinion letter from Sponsor’s legal counsel opining that this Agreement, the Declaration of Restrictions, the Performance
Deed of Trust, and the Program Requirements do not conflict with any existing contract, agreement, or other requirement
applicable to Sponsor, the property upon which the Project is to be constructed or operated, or the Project, and are otherwise

enforceable against Sponsor; and such opinion letter shall be in the form and substance acceptable to Horne and CDSS, in their sole
discretion. (PFA 4.1.9)

TASK 6: PFA ATTACHMENTS

Description/Deliverables

Projects)

Deliverables — All Applicants:
The certifications below will be provided by Administrator:

e Attachment B - Signed Certification Regarding Lobhying and Conflicts of Interest

¢ Attachment C- Signed CDSS Confidentiality and Information Security

¢ Attachment D - Signed Sponsor CDSS Certification

e Attachment F - Payment Schedule

¢ Attachment G (Certification #1) - Related Party & Related Party Transaction Disclosure

¢ Attachment G (Certification #2) - Legal Review of CA Welfare and Institutions Code §18999.97(l)
¢  Attachment 11 - Declaration of Restrictions ) (Not required for Pre-Development Projects)

¢ Attachment |2 - Declaration of Restrictions for Projects with COSR ) (Not required for Pre-Development Projects)

s Attachment J1 - Performance Deed of Trust, Security Agreement and Fixture Filing ) (Not required for Pre-Development

¢  Attachment )2 - Performance Deed of Trust, Security Agreement and Fixture Filing for Projects with COSR ) (Not required for

| Pre-Development Projects)

s Attachment K— Construction Contract Addendum, if applicable
e Attachment L - California Department of Social Services Community Care Expansion Program COSR Agreement
¢  Recorded Dates in Attachment H — Performance Milestones

Match funds, property equity, or in-kind match (See Task 3)

Declaration of restrictions and performance deed of trust (Attachment [}

Certification of legal review of ca welfare and institutions code §18999.97(i) (Attachment J)
Evidence of planning agency review and approval (Preconstruction Performance Milestone)
Due diligence completed for acquisition. (Preconstruction Performance Milestone)
Acquisition - close of escrow/declaration of restrictions & performance (See Task 8}
Delivery of design development drawings 100% complete (See Task 4)

Delivery of construction drawings for first submittal to building dept (See Task 4)
Construction contract with construction contract rider (See Task 9)

Evidence of prevailing wage compliance (See Attachment G, Certification #2)

Copy of building permit receipt and notice of exemption filed. (See Task #4)

Evidence of required insurance and notice to proceed. (See Task #4)

Certification of project construction is 50% complete. (See Task #4)

Receipt of certificate of occupancy (See Task #4)

Notice of completion and receipt of unconditional lien releases (See Task #4)

Receipt of business license and certificate of occupancy (See Task #4)

Anticipated expiration date of the agreement & transfer to state oversight (See Task #4) (Preconstruction
erformance Milestone)

Post-Contracting The below outlines tasks and deliverables required of CCE grant recipient prior to disbursement of funds.

TASK 7: REQUIREMENT FOR DISBURSEMENT OF PROGRAM FUNDS — ALL APPLICANTS

o]
O
o]
O
o]
o]
o]
e}
o]
o}
o]
o}
o]
o]
0]
o]
O
P
(]
Description/Deliverables
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Deliverables — All Applicants:
e  Executed Program Funding Agreement (PFA)
s  Alldocumentation necessary to complete draw request.
¢ Delivery of all items listed in Attachment H required for the disbursements of Program Funds, as applicable. (PFA 4.2.2) Either
documentation is provided or a clear path with dates indicating when these milestones will be met, and respective documents will be
submitted.

TASK 8: REQUIREMENT FOR DISBURSEMENT OF PROGRAM FUNDS — ACQUISITION

Description/Deliverables

Deliverables — Acquisition

¢ Purchase and Sale Agreement (mutually executed by buyer and seller) (PFA4.3.1)

o  Certified Appraisal Report (PFA 4.3.2)

e Acommitment from a title insurance company for an ALTA Lenders Title Insurance policy in aform
acceptable to Horne in the amount of the Program Funds. The condition of title, the insurer, the
liability amount, the form of policy, and the endorsements shall be subject to Horne approval. The
policy shall insure that Sponsor holds good and marketable title (fee simple or leasehold) and shall
show the Performance Deed of Trust and Declaration of Restrictions in the lien priority approved
by Horne and only subject to such title exceptions as are approved by Horne, its designee, or CDSS;
(PFA 4.3.3)

¢  Evidence of any additional funds necessary for Sponsor to acquire the property upon which the
Project is to be constructed if the Program Funds are not providing the full amount of the
acquisition costs; (PFA 4.3.4)

e  Signed Escrow Instructions (PFA 4.3.5)

e |fthe SOW includes the acquisition of real property, Sponsor shall provide a Phase | Environmental
Site Assessment (“ESA”) for the Project, in conformance with ASTM Standard Practice E 1527,
evaluating whether the Project is affected by any recognized environmental conditions. If the
Phase | ESA discloses evidence of recognized environmental conditions and Sponsor desires to
proceed with the Project, Sponsor shall provide Horne with a Phase [l report and any additional
reports as required by Horne and in a form acceptable to Horne. Sponsor shall also provide an
asbestos assessment and a lead-based paint report for Horne’s approval if the Project involves
rehabilitation or demolition of existing improvements. Prior to disbursement of Program Funds for
real property acquisition, Horne shall require Sponsor to provide evidence to Horne that all
recommendations of the Phase | or Phase Il ESA have been complied with or shall be complied with
prior to commencement of construction. Prior to disbursement of Program Funds for any
rehabilitation work, Horne shall require the Sponsor to provide evidence that all asbestos and/or
lead-based paint has been abated. (PFA Article 16}
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TASK 9: REQUIREMENT FOR DISBURSEMENT OF PROGRAM FUNDS ~ CONSTRUCTION

Description/Deliverables

Deliverables — Construction

Plans and specifications for the construction work

Plans and specifications for the construction work approved by Horne (PFA 4.4.1)

An executed construction contract, based on a permitted set of construction plans with a licensed general contractor for an
amount consistent with the construction costs in the approved Project budget, based on the sources and uses attached hereto as
Exhibit A and Exhibit B {as the same may be modified from time to time, with prior notice to Horne, the “Project Budget”) that
incorporates the requirements of this Agreement including, but not limited to, the prevailing wage requirements, and contains the
Construction Contract Rider in the form attached as Attachment K; (PFA 4.4.2)

Copies of labor and material bonds and performance bonds for the construction work in an amount equal to one hundred percent
{100%) of the cost of construction, naming Horne and CDSS as co-obliges on the bonds; (PFA4.4.3)

A written request for Program Funds on a form approved by Horne providing sufficient detail and with sufficient supporting
documentation to permit Horne or its designee to confirm that the request is consistent with the terms of this Agreement and the
Project Budget accompanied by (a) certification by Sponsor’s architect or project manager that the work for which disbursement is
requested has been completed (although Horne reserves the right to inspect or have its designee inspect the Project and make an
independent evaluation); (b) invoices and related back-up information and documentation required by Horne evidencing the
amounts being requested; and (c) lien releases and/or mechanics lien title insurance endorsements reasonably acceptable to
Horne; and (PFA 4.4.4)

Applicable documents and deliverables described in Attachment H required for the disbursements of Program Funds. (PFA 4.4.5)

TASK 10: REQUIREMENT FOR DISBURSEMENT OF PROGRAM FUNDS — PRE-DEVELOPMENT

Description/Deliverables

Deliverables - Pre-Development

Completed items applicable to Pre-Development outlined in Pre-Contracting Tasks 1-6
Completed items outlined in Post-Contracting Task 7

TOTAL: $13,055,140

TOTAL FUNDING AMOUNT = PROGRAM FUNDS + $13,055,140
CASH MATCH
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SCHEDULE 1
[PROJECT BUDGET ATTACHED]

Applicant Instructions:

Please review the Budget Narrative and Glossary of Terms for any clarifications.

Please fill in yellow highlighted cells with as much accurate detail as possible. This budget is the basis of your funding.

Please seek & include professional development team estimates & actual bids with as much accurate detail as possible.

Please include Prevailing Wage labor costs for all relevant trades.

CCE APPLICANT INFORMATION

Applicant Name and Contact Information San Bernardino County, Lead Authorized Representative:
County or Tribal Nation San Bernardino
Organization Name: San Bernardino County
Name of Proposed Project: Substance Use Disorder Comprehensive Treatment Campus
Projected Start Date: 3/30/2022

Contact Name, Email & Phone: Jennifer Alsina, jennifer.alsina@dbh.sbcounty.gov, 909-388-0805
Assessor Parcel Number (APN) 3105-191-11-0000
Assessor Parcel Number (APN)

CCE GRANT FULL BUDGET INFORMATION

Project Development Costs by Phase

| FundedbyGrant | Funded by Match | Total Costs
FEASIBILITY/DUE DILIGENCE
Owner Administration (10% autofill) $8,327 $8,327
Legal S0
Architect $36,675 $4,025 $40,700
Consultants {Specify) S0
Engineers B $19,424 $2,500 $21,924
Construction Manager/Owner's Rep $27,167 $3,000 $30,167
SIR {Site Investigation Report) S0
Site Surveys (soils & enviro) S0
Other Feasibility / Due Diligence Costs S0
Other Feasibility / Due Diligence Costs $0
Contingency (10% autofill) $9,159 .70 PR $9,159
Total Feasibility Costs $100,752 59,525 $110,277
PRE-DEVELOPMENT - (CCE ONLY)
Owner Administration (10% autofill) $8,327 $8,327
Legal 512,684 $12,684
Architect (Schematic Design) $36,675 $4,025 540,700
Construction Manager/Owner's Rep S0
Civil Engineering $19,424 $10,000 $29,424
MEP Engineers $27,167 $30,000 $57,167
Consultants {Specify) $0
Consuitants (Specify) S0
Project Management, Contract Administration & Labor Compliance, Other $357,845 $357,845
Design Contingency $50,000
Design and Engineering $515,256 $515,256
Design Allowances $96,254 $96,254
Contingency (20% autofill) 518,319 [V $18,319
Total Pre-Development Costs $109,911 [ $1,076,064 | $1,185,975
DEVELOPMENT PLANNING
Owner Administration (10% autofil!) $58,473 558,473
Legal $6,075 $675 $6,750
Architect (DD and CD's) $330,076 $100,000 $430,076
Construction Manager/Owner's Rep $54,333 $6,000 560,333
Civil Engineer $42,108 $25,000 567,108
MEP Engineer $110,025 $30,744 $140,769
Structural Engineer $42,108 $20,000 $62,108
Consultants (Specify) $0
Consultants {Specify) $0
Consultants (Specify) S0
Other Dev Planning Costs {Specify) $0
Other Dev Planning Costs (Specify) S0
Other Dev Planning Costs (Specify) S0
Contingency (20% autofill) $128,640 _ $128,640
Total Development Planning Costs $771,837 5182,419 $954,256
LAND COSTS/ACQUISITION
Owner Administration (2% autofill) S0 S0
Land Cost or Value $0
Demolition S0
Legal $0
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Broker Fee S0
Appraisal Fee S0
Construction Manager $0
Closing Costs $0
Land Lease Rent Prepayment $0
Other Acquisition Costs (Specify) S0
Contingency (5% autofill) S0 — $0
Total Land Costs S0 S0 $0
Existing Improvements Value (for Match) S0
Off-Site Improvements S0
Total Acquisition Costs $0 50 $0
REHABILITATION
QOwner Administration (5% autofill} S0 S0
Legal S0
Construction Manager/Owner's Rep S0
Physical Needs Assessment (PNA) S0
Site Work (Materials and Labor) S0
Structures {(Materials and Labor) S0
General Requirements/Requirements 50
Contractor Qverhead 50
Contractor Profit S0
Prevailing Wages Administration S0
General Liability Insurance 30
Relocation Costs S0
Project Inspection S0
Signage and Marketing S0
Furniture/Fixtures/Equipment (FFE) S0
Urban Greening S0
Other Rehabilitation: {Specify} S0
Other Rehabilitation: (Specify) S0
Other Rehabilitation: {Specify) )
Owner's Contingency (20% autofill) $0 _ S0
Total Rehabilitation Costs 50 50 S0
NEW CONSTRUCTION
Owner Administration (5% autofill) $351,710 $351,710
Legal $27,000 S0 527,000
Construction Manager/Owner's Rep $264,121 S0 $264,121
Site Work {Materials and Labor) $662,526 $600,000 $1,262,526
Hard Costs (Materials and Labor) $4,814,282 $672,094 $5,486,376
General Conditions/Requirements 5575,698 $575,698
Contractor Profit $311,947 $311,947
Prevailing Wages Administration S0 $0
General Liability Insurance $21,056 $21,056
Project Inspection $77,400 $77,400
FFE (Furniture/Fixtures/Equipment) $280,171 $280,171
Signage & Marketing S0
Urban Greening S0
Other New Construction: (Specify) S0
Other New Construction: (Specify) S0
Other New Construction: (Specify) $0
Other New Construction: (Specify) S0
Other New Construction: (Specify) S0
Owner's Contingency {20% autofill) $1,477,182 _ $1,477,182
Total New Construction Costs $8,863,093 [ $1,272004 | $10,135,187
CONSTRUCTION PERMITS & FEES
Owner Administration (10% autofill) $20,461 520,461
Bond Premium or Subcontractor Default insurance (SDI) $140,658 $140,658
Builders Risk Insurance $18,951 $18,951
Title and Recording $0
Permit Fees S0
Local Development Impact Fees S0
Employment Reporting $0
Other Const. Permits & Fees (Specify) 545,000 $45,000
Other Const. Permits & Fees (Specify) S0
Other Const. Permits & Fees (Specify) S0
Owner's Contingency (10% autofill) $22,507 % $22,507
Total Construction Permits & Fees $247,577 S0 $247,577
RESERVES
Operating Reserves {Rehabilitation) | | $0
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Transition Reserves (Move-in) S0
COSR Funds S0
Total Reserves Amount 30 $0 S0
OTHER PROJECT COSTS
Post Construction Commissioning S0
Marketing/PR/Communications S0
Move-In fees S0
Accounting/Reimbursable S0
Other Costs: (Specify) $0
Other Costs: (Specify) S0
Other Costs: (Specify) S0
Other Costs: (Specify) 30
Owner's Contingency (10% autofill) S0 S0
Total Other Project Costs $0 | $0 $0
DEVELOPER COSTS
Developer Overhead S0
Consultants/Processing Agents S0
Project Administration S0
Other Developer Costs: {Specify) S0
Total Developer Costs $0 $0 $0
Developer Fee (5% autofill) $421,868 H $421,868
TOTAL PROJECT COSTS $10,515,038 $2,540,102 $13,055,140
$ % of Total
Total Development Costs {Match Basis) $8,437,364 Excludes Contingency & Developer Fee
Match $ Amount & % of Total Development Costs $2,540,102 30.11% Excludes Contingency & Developer Fee
Total Contingency $1,655,806 13.11% % of Total Project Cost minus Developer Fee
Total Reserves $0 0.00% % of Total Project Cost minus Developer Fee
Total Administration $447,297 3.54% % of Total Project Cost minus Developer Fee
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Attachment F: Payment Schedule

Payment schedule: No more than once per month, Sponsor shall submit a complete draw
request to Horne, or its designee, in a form determined by Horne for a specific amount of
funds confirmed by specific invoices and supporting documents for actual work completed.
Horne shall disburse Program Funds to Sponsor or directly to its vendors within thirty
(30) days of Horne, or its designee’s, written approval of Sponsor’s complete draw request.

ATTACHMENT F PAYMENT SCHEDULE

F-1
4139-1731-0280.5
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ATTACHMENT G

SPONSOR COMPLIANCE DELIVERY OBLIGATIONS

CERTIFICATION: RELATED PARTY & RELATED PARTY
TRANSACTION DISCLOSURE
CERTIFICATION: LEGAL REVIEW OF CA WELFARE AND

INSTITUTIONS CODE §18999.97(1)

ATTACHMENT G SPONSOR COMPLIANCE DELIVERY OBLIGATIONS
G-1

4139-1731-0280.5
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SPONSOR’S CERTIFICATION:
RELATED PARTY & RELATED PARTY TRANSACTION DISCLOSURE

I, Georgina Yoshioka, as an authorized representative of San Bernardino County, a California
County (“Sponsor”), hereby certify that:

1. Tpossess the legal authority to submit this certification on behalf of Sponsor and the
information and statements set forth below are, to the best of my knowledge and belief, true and
correct.

2. T am providing this information in connection with an application for funding from California
Department of Social Services (“CDSS”) pursuant to the Community Care Expansion Program
for the Substance Use Disorder Comprehensive Treatment Campus, Recovery Residence/Sober
Living Homes (RRS) (“Project”) and acknowledge that CDSS and its contract manager, Horne
LLP (“Horne™) are relying on this information in awarding and disbursing Program Funds.

3. Sponsor certifies that it has disclosed to Horme and/or CDSS the composition of Sponsor
including any entity, member, manager, partner, or person that directly or indirectly owns or
controls, is owned or controlled by, or is under common ownership or common control with
Sponsor (“Related Party” or “Related Parties™).

4. Sponsor certifies that it shall disclose to Horne and/or CDSS, promptly, any change in
ownership or control of Sponsor or any merger or acquisition that changes the control of
Sponsor. For purposes herein, “control” shall mean any entity that has an ownership interest of
greater than twenty percent (20%) in Sponsor, or, has the authority to direct or cause the
direction of the affairs or management of Sponsor.

5. Sponsor certifies that it shall disclose to Horne and/or CDSS, promptly, upon the existence or
discovery of an actual or potential transaction, agreement, or settlement with a Related Party in
connection with the Project (“Related Party Transaction™).

6. Sponsor certifies that it shall disclose to Horne and/or CDSS: (1) the nature of the
relationship, (2) the nature of the potential or actual transaction, agreement, or settlement, (3) the
dollar amounts of any such transaction, agreement, or settlement, (4) the dollar amounts due to or
from any Related Party, and (5) documents and any additional information, as may be required
by Horne and/or CDSS in their sole discretion.

SIGNATURES ON THE FOLLOWING PAGE

ATTACHMENT G SPONSOR COMPLIANCE DELIVERY OBLIGATIONS

G-2
4139-1731-0280.5
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I certify that the above information is true and correct and that Sponsor shall comply with all
requirements set forth above, in Sponsor’s Certification: Related Party & Related Party
Transaction Disclosure as a condition of receiving the Program Funds.

San%ardino County, aLalifornia County

Authorized Siénature

Dawn Rowe
Typed Name of Signatory

Chair, Board of Supervisors
Title of Signatory

SEP 0 9 2005
Date

ATTACHMENT G SPONSOR COMPLJANCE DELIVERY OBLIGATIONS
G-3
4139-1731-0280.5
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ATTACHMENT G SPONSOR COMPLIANCE DELIVERY OBLIGATIONS
G-4
4139-1731-0280.5
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SPONSOR'’S CERTIFICATION:
LEGAL REVIEW OF CA WELFARE AND INSTITUTIONS CODE §18999.97(1)

I, Georgina Yoshioka, as an authorized representative of San Bernardino County, a California
County (“Sponsor”), certify that:

1. Ipossess the legal authority to submit this certification on behalf of Sponsor and the
information and statements set forth below are, to the best of my knowledge and belief, true and
correct.

2. T am providing this information in connection with an application for funding from California
Department of Social Services (“CDSS”) pursuant to the Community Care Expansion Program
for the Substance Use Disorder Comprehensive Treatment Campus, Recovery Residence/Sober
Living Homes (RRS) (“Project”) and acknowledge that CDSS and its contract manager, Horne
LLP (“Horne”) are relying on this information in awarding and disbursing Program Funds.

3. Sponsor certifies that it has had the opportunity to seek advice from legal counsel as to its
rights and responsibilities regarding California Welfare and Institutions Code §18999.97(1) set
forth below:

Any project that receives funds pursuant to this section shall be deemed
consistent and in conformity with any applicable local plan, standard, or
requirement, and any applicable coastal plan, local or otherwise, shall be
allowed as a permitted use, within the zone in which the structure is located,
shall not be subject to a conditional use permit, discretionary permit, or any
other discretionary reviews or approvals, and shall be deemed as a ministerial
action under Section 15268 of Title 14 of the California Code of Regulations.

SIGNATURES ON THE FOLLOWING PAGE

ATTACHMENT G SPONSOR COMPLIANCE DELIVERY OBLIGATIONS
G-5
4139-1731-0280.5
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I certify under penalty of perjury that the above information is true and correct and that Sponsor
has read and understands the terms of this certification and shall comply with all requirements
set forth above in Sponsor’s Certification: Legal Review of CA Welfare and Institutions

Code §18999.97(1) as a condition of receiving the Program Funds.

San Be?ardino County, a California County

iy '6!@&

Authorized Signature

Dawn Rowe
Typed Name of Signatory

Chair, Board of Supervisors
Title of Signatory

SEP 0 9 2025
Date

4139-1731-0280.5
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COMMUNITY CARE
EXPANSICN PROGRAM

Memo: CCE-7120640339 Substance Use Disorder Comprehensive Treatment
Campus

Acknowledgement & Signature Required
August 21, 2025

Application ID: CCE-7120640339
Project Title: Substance Use Disorder Comprehensive Treatment Campus
Sponsor: San Bernardino County Department of Behavioral Health, a California County

This compliance memo serves as notification that Sponsor for Application CCE-
7120640339, San Bernardino County Department of Behavioral Health, is required to
submit outstanding Pre-Contracting Compliance Documents and Post-Contracting
Compliance Documents. Sponsor has provided the document delivery timeframes outlined
below and acknowledges they must provide Horne and CDSS the outstanding Pre-
Contracting Compliance Documents and Post-Contracting Compliance Documents listed
below within the respective timeframes outlined below. Sponsor acknowledges that failure
to deliver documents within the stated timeframes may result in Sponsor’s future draw
requests being denied or delayed and may also, as an Event of Default under Section 9.1
of the Program Funding Agreement (PFA), result in Horne or CDSS pursuing other
remedies against Sponsor, including, under Section 9.3 of the PFA, terminating the award
of Program Funds or terminating the PFA. The Pre-Contracting Compliance Documents
and Post-Contracting Compliance Documents are required under Article 4 and under
Exhibit E of the PFA. The PFA, particularly at Article 4 and Exhibit E, provides more detail
about the Pre-Contracting Compliance Documents and Post-Contracting Compliance
Documents and Post-Contracting Compliance Documents.

Pre-Contracting Compliance Documents

1. Sponsor must provide Authorizing Resolutions within 30 days After PFA
Execution.

2. Sponsor must provide Builders Risk Insurance Policy with CDSS/HORNE as
Additional Insured by June 16, 2026.

3. Sponsor must provide All-Risks Insurance Coverage with CDSS/HORNE as
Additional Insured by July 14, 2027.

4. Sponsor must provide Worker's Compensation Insurance by December 31,
2025.

5. Sponsor must provide Comprehensive Automobile and Vehicle Liability Insurance
with CDSS/HORNE as Additional Insured within 7 days prior to disbursement of
the first draw request.

6. Sponsor must provide Commercial General Liability Insurance with
CDSS/HORNE as Additional Insured within 7 days prior to disbursement of the
first draw request.




COMMUNITY CARE
EXPANSION PROGRAM

Post-Contracting Compliance Documents

1.

2.
3.

Sponsor must provide Final Construction Plans and Specifications by September
30, 2026

Sponsor must provide Executed Construction Contract by September 30, 2026
Sponsor must provide Labor and Material Bonds and Performance Bonds by
September 30, 2026

Sponsor must provide Prevailing Wage Certificate prior to disbursement of any
construction related funds.

Sponsor must provide for CDSS review and approval, land under development
title endorsements no later than October 31, 2025.

a. Sponsor to submit site plans to the designated Title Company and receive
confirmation from title of adequacy in order to issue the land under
development title Endorsements prior to the recording of the Performance
Deed of Trust (PDOT) and Declaration of Restrictions (DOR), but no later
than October 31, 2025.

Sponsor must provide for CDSS review and approval, Zoning and Survey
coverage no later than October 31, 2025.

a. The Sponsor shall take on the responsibility of obtaining an ALTA survey
and if deemed necessary by the designated Title Company, will also
secure a zoning report, no later than October 31, 2025.

Sponsor to provide proof of clean mechanic’s lien coverage no later than
October 31, 2025.

a. Indemnity Agreement: Sponsor to provide an indemnity, should an
indemnity be deemed necessary by either Horne, CDSS, or the Title
Company, no later than October 31, 2025. Sponsor will be required to
coordinate with the Title Company to provide the materials required. The
Sponsor will collaborate with the Title Company to ensure any potential
mechanic’s liens are not created. Sponsor must proceed with caution
regarding any work conducted on the site, including the ceremonial
groundbreaking event.

Sponsor agrees to be compliance with the PDOT, as set forth therein, requiring
that the CCE project be on its own legal parcel, prior to recording.

Sponsor acknowledges and agrees that CDSS is prepared to allow reasonable
modifications to the legal description, such that the CCE Project is its own parcel,
under the following conditions:

a. Sponsor provides a copy of the newly recorded legal description, prepared
and stamped by an engineer of Sponsor’s choice and at Sponsor’s
expense, as soon as it available.

b. Sponsor provides the ALTA lender coverages as outlined.

c. Sponsor records the CCE PDOT and DOR by the aforementioned
deadline, November 8, 2025.

d. Sponsor acknowledges and agrees they cannot draw down on any of the
awarded CCE grant prior to recording the PDOT and DOR.

e. Sponsor acknowledges and agrees that any reconfiguration of land must
be for land with the same or greater value. Sponsor to provide Appraisal or
other documentation acceptable to HORNE to support the reconfiguration,
in the instance that reconfiguration should take place.
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f. Sponsor acknowledges and agrees that the reconfiguration must have
insurable legal road access, must be encumbered by Behavior Health
restrictions, and CDSS must have first lien priority on the land. In its sole
discretion CDSS/Horne may accept land worth up to 5% less than the
original reconfiguration.

10.Sponsor must provide all supporting materials at least 30 days prior to the
intended recording date.

Extensions

The date/timeframes provided above in this compliance memo will not be extended
without, in each instance, the express, prior written permission of Horne, on behalf of
CDSS, or CDSS, and which express written permission must have been delivered by
Horne or CDSS to Sponsor. If Sponsor wishes to extend any date/timeframe specified
above in this compliance memo, Sponsor must notify Horne of such wish in writing at
least thirty (30) calendar days prior to the applicable date/timeframe or within a timeframe
and manner determined by Horne, on behalf of CDSS. Any extension that may be
granted hereunder shall be granted only in the sole discretion of Horne, on behalf of
CDSS, or in the sole discretion of CDSS. Any one extension that may be granted by
Horne, on behalf of CDSS, or by CDSS, shall not relieve Sponsor from complying with
all other dates/timeframes under this compliance memo or under the PFA.

By signing this compliance memo, Sponsor warrants that Sponsor will comply with the
below:

Provide Horne, on behalf of CDSS, or CDSS with the Pre-Contracting Compliance
Documents and Post-Contracting Compliance Documents outlined above by (a) the
specified date/timeframe(s) set forth in this compliance memo, or (b) by the
date/timeframe(s) authorized by Horne, on behalf of CDSS, or CDSS, in accordance with
the “Extension” provision set forth in this compliance memo. Sponsor’s failure to perform
its obligation set forth in the preceding sentence may result in its draw requests being
denied or delayed and may also, as an Event of Default under Section 9.1 of the PFA,
result in Horne or CDSS pursuing other remedies against Sponsor, including, under
Section 9.3 of the PFA, terminating the award of Program Funds or terminating the PFA.



Print Name: Dawn Rowe, Chair Board of Supervisers

Signature:




