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Dear Supervisors:

TRANSFER OF RESPONSIBILITY FOR EIGHTEEN COURTHOUSES AND OTHER
COURT FACILITIES TO THE STATE OF CALIFORNIA

(ALL DISTRICTS) (3 VOTES)

SUBJECT

This letter recommends Board approval of eighteen Transfer Agreements and seventeen
Joint Occupancy Agreements, as well as other related actions, to effect the transfer of
responsibility for the Superior Court's share of fourteen courthouses and four other court
facilities, and subsequent transfer of title for certain of the properties. This change will
alleviate the County's current responsibility to provide, operate, and maintain space for the
Superior Court in the eighteen locations.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the recommended actions are categorically exempt from the provisions of
the Caliornia Environmental Quality Act (CEQA).

2. Approve Amendment NO.9 to the County's ground lease of the Huntington Park
Courthouse site and parking, in order to allow the County to assign the lease to the
Judicial Council of California.

3. Approve and instruct the Chairman to sign eighteen Transfer Agreements with the
Judicial Council of California for:

'To Enrich Lives Through Effective And Caring Service"
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(a) the transfer of responsibility, effective upon Board approval, for the Superior
Court's share of facilties operations at fourteen courthouses, including

Catalina, Central Civil West, David V. Kenyon, Eastlake, Hollywood, Huntington
Park, Inglewood Juvenile, Los Padrinos, Malibu, Norwalk, Pomona North,
Pomona South, San Pedro, and West Los Angeles Courthouses;

(b) the transfer of responsibility, effective upon Board approval, for the Superior
Court's shares of the County Records Center, the Hall of Records, the
Monrovia Training Center, and the Long Beach Parking Structure;

(c) the transfer of title to nine of the properties to the State of California, effective

once the Judicial Council completes its title work; and

(d) the transfer of title to the Norwalk Courthouse site to the State of California,
effective after the Option held by the County pursuant to the Option Agreement
with the City of Norwalk Redevelopment Agency is exercised or terminated,
and the Judicial Council completes its title work.

4. Approve and instruct the Chairman to sign seventeen Joint Occupancy Agreements

setting the terms and conditions for the shared use of the seventeen properties, all
except West Los Angeles Courthouse, by the County and the Superior Court, along
with the other State parties.

5. Instruct the Chief Executive Offcer (CEO) to sign the Quitclaim Deeds, which will be

approved as to form by County Counsel, substantially similar in form and content to
those included in each Transfer Agreement for the ten properties where title is to be
transferred.

6. Instruct the Auditor-Controller to make quarterly installments of the County Facilities

Payment (CFP) associated with the eighteen facilties, to the State Controller in
accordance with the Government Code for transferred faciliies and the instructions
of the State Controller, in the amount of $3,683,295 for the remainder of 2008-09
and $6,777,268 for subsequent years, as these amounts may be adjusted by the
State Department of Finance to account for changes in the rate of inflation up to the
date of transfer.

7. Instruct the CEO to assign occupancy agreements, and to terminate those

agreements that cannot be assigned, for third-party tenants if the responsibility for
those agreements is transferred to the Judicial Council under the Transfer
Agreements, in accordance with the Transfer Agreements.
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8. Authorize the CEO to execute any other documents, upon approval as to form by

County Counsel, and to take other related actions necessary to complete the
transfers and implement their purposes.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Trial Court Facilties Act (SB 1732, Chapter 1082 of 2002-the Act) established the
authority for the transfer of responsibiliy for court facilities from the counties to the State,
with the State's interests represented by the Judicial Council of California. The Act has
been subsequently amended, including by AB 1491 (Jones, Chapter 9 of 2008), which
extends the transfer period through December 31, 2008, without penalty, and, if the County
pays a penalty, through December 31,2009.

The Act authorizes the State of California, through the Judicial Council, to assume the
financial responsibility for the facilities operations (e.g., payment of utilities, building and
grounds maintenance, permitting of equipment, and other building management functions)
in the Superior Court share of local trial courts. Transfer of the court facilities will relieve
the County of its responsibility for operation and management of court facilities, which
responsibility has largely been dictated by the non-County tenant, as well as of its
obligations for future operational cost increases.

This action represents the last of six Board letters authorizing the transfer of court facilities.
Upon approval of the items in this letter, the State will be responsible for their share of
facilities operations at all the courthouses and other court facilities, and County staff are
able to proceed on title transfer on all those courthouses and facilities where title is to be
transferred.

Implementation of StrateQic Plan Goals

The Countywide Strategic Plan directs that we provide the public with beneficial and
responsive services (Goal 1 ), and that we strengthen the County's fiscal capacity (Goal 4).
The transfer of these eighteen court facilties to the State will support the County's efforts
to maintain court services in those areas to the benefit of the public, while at the same
time, limiting the County's exposure to inflationary cost increases in future years.
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FISCAL IMPACT/FINANCING

The Act requires that, for each court facility transferred, the County develop and certify a
CFP, which is the maintenance-of-effort payment. The CFP is intended to approximate the
amount that the County has historically expended for facilities operations costs, excluding
upgrades, associated with the Superior Court's share of each court facility, including
payment of utilities, building maintenance, permitting of equipment, grounds maintenance,
certain property claims and losses, and management of leases and licenses both with
lessors, such as for the Huntington Park and Central Civil West Courthouses and for
parking at the Hollywood Courthouse, and with third-party tenants in the Superior Court's
area or whose responsibiliy is being transferred. To calculate the CFP, actual costs
incurred during a five-year base period were adjusted for inflation, and the average used as
the basis for the payment. Because inflation to the date of transfer can only be estimated,
the Act provides for the calculated CFP amounts to be adjusted, on a one-time basis, for
the actual rate of inflation, once it becomes known.

The CFP for 2008-09 will be a reduced amount, providing funding only for that portion of
the year that the facilities are transferred, that is, from Board approval through
June 30, 2009.

After transfer of responsibility for the State's share of each faciliy, the State and the
County will each be responsible for their respective shares of all faciliies operations costs.
For 2008-09 only, the County will bill, and the State will pay, an amount based on the CFP,
rather than on actual costs, for facilities operations services rendered by the County to the
Superior Court, except for upgrades and utilities, which wil be paid by the State based on
the actual costs incurred at each courthouse. As the years go by, the State will be
responsible for all cost increases that may occur in their share of faciliies operations, and
the County's responsibility for the State area will remain at the original level, via the annual
CFP payment.

Under SB 10 (Chapter 444 of 2006), earthquake damage becomes the responsibility of the
State for buildings, such as the Monrovia Training Center, which are rated at "Seismic
Level IV." In accordance with SB 10, the County will continue to be responsible for all real
property losses associated with any seismic event at Hollywood, and most of the other,
older courthouses. In addition, because the County does not traditionally purchase
property insurance, and is therefore not making a property insurance payment as part of
the CFP, the County will instead indemnify the State for certain "insurable" property losses
in excess of $10,000, as long as the County retains building management responsibilities
on behalf of the State, as part of a "soft landing" negotiated to lessen the impact on Internal
Services Department employees of the reduced workload. In our experience, such
property losses have rarely occurred in courthouses.
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There will be a recommendation later in the current fiscal year, to adjust appropriations
among various General Fund budget units to accommodate the new financing structure,
with no net County cost impact. This Appropriation Adjustment wil affect not only the court
facilities in this Board letter, but also those facilities that have already transferred in the
current fiscal year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Act, as amended by later statutes, authorizes the County to enter into agreements for
the transfer of responsibility for and title to court facilities, as well as for the joint occupancy
of those court facilities. The Transfer Agreements and Joint Occupancy Agreements have
been approved as to form by County CounseL. The cities where these courthouses are
located have been provided notice of the transfers pursuant to Government Code Section
65402.

Under the Transfer Agreements, the State will become financially responsible for facilities
operations in the Superior Court share of each courthouse, or other building, including the
areas that house the Superior Court and the State-funded Sheriff security services, as well
as the areas leased or licensed to Superior Court-related tenants, and the Superior Court's
share of the common area. The County will continue to be financially responsible for
facilities operations in the County share of each courthouse that houses the District
Attorney, Public Defender, Alternate Public Defender, Probation Department, County-
funded Sheriff Civil Management services, and other miscellaneous County spaces, as well
as the County's share of the common area. Title will be transferred for those courthouses
in which the Superior Court is the majority occupant, except in facilities that are on an
integrated campus, including Catalina, Malibu and the County Records Center. For the
Norwalk Courthouse, the title transfer will be delayed until the Option held by the County
pursuant to the Option Agreement with the City of Norwalk Redevelopment Agency is
exercised or terminated.

Under the Joint Occupancy Agreements, the Administrative Offce of the Courts wil
become the manager in those buildings where the Superior Court is the majority occupant,
after a period of one to three years wherein management will be delegated to the County.
The County will retain management control of all buildings where the County is the majority
occupant. The County will also retain management control of the Catalina Courthouse,
which shares a campus with other County buildings. Specific information relating to each
court faciliy's Transfer Agreement and Joint Occupancy Agreement is as follows:
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. Catalina Courthouse (Attachments A and B)

Superior Court share: 88.51 percent
County share: 11.49 percent

No title to be transferred; this is on a ground lease where the County is the
majority tenant, including the Catalina Sheriff's Station and the Avalon Library

Seismic responsibiliy wil be transferred to the State
CFP: $13,444 in 2008-09 (part-year); $24,737 in future years (full years)
Management will be retained by the County
No tenants

· Central Civil West Courthouse (Attachments C and D)

Superior Court share: 79.59 percent (of this lease only)
County share: 20.41 percent (plus two other leases in this building)
County will manage the lease until the Judicial Council can replace the Superior

Court's share of it, or until the lease expires in January 2016
Seismic responsibility is with the lessor (Commonwealth Enterprises)
CFP: $1,505,680 in 2008-09 (part-year); $2,770,452 in future years (full years)
Management: County until the lease is amended, to remove the Superior Court's

area, at which time the County will manage only the remaining County area
No tenants

· County Records Center (Attachments E and F)

Superior Court share: 93.00 percent

County share: 7.00 percent
Title will be retained by County; State's equity interest wil be limited to the

additional value of the Court of Flags property contributed by the building
Seismic responsibility will be retained by County
CFP: $319,780 in 2008-09 (part-year); $588,395 in future years (full years)
Management: County; additionally, all parking will be retained by County and

provided for Superior Court use, but no responsibility transferred to AOC
No tenants
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. David V. Kenvon Juvenile Justice Center (Attachments G and H)

Superior Court share: 40.66 percent
County share: 59.34 percent

Title will be retained by County
Seismic responsibility will be transferred to the State
CFP: $27,497 in 2008-09 (part-year); $50,595 in future years (full years)
Management: County
No tenants assigned or terminated

· Eastlake Courthouse (Attachments i and J)

Superior Court share: 54.78 percent
County share: 45.22 percent
Title will be retained by County
Seismic responsibility will be retained by County
CFP: $116,048 in 2008-09 (part-year); $213,529 in future years (full years)
Management: County; additionally, all parking will be retained by County and

provided for Superior Court use, but no responsibility transferred to AOC
No tenants assigned or terminated

· Hall of Records (Attachments K and L)

Superior Court share: 10.59 percent

County share: 89.41 percent

Title wil be retained by County
CFP: $303,397 in 2008-09 (part-year); $558,252 in future years (full years)
Management: County; additionally, all parking wil be retained by County and

provided for Superior Court use, but no responsibility transferred to AOC
Seismic responsibility will be retained by County
No tenants assigned or terminated
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· Hollvwood Courthouse (Attachments M and N)

Superior Court share: 91.09 percent
County share: 8.91 percent
Title transfer expected within one year, including building and grounds;

additionally, AOC will replace license with First Presbyterian Church of
Hollywood for overflow juror parking

Seismic responsibility will be retained by County
CFP: $107,730 in 2008-09 (part-year); $198,224 in future years (full years)
Management: AOC after delegation period
Tenants assigned to AOC: City of Los Angeles (city attorney)
Tenants terminated (agreement to be replaced by AOC): Volunteer Center of

Los Angeles and First Class Vending (vending machines)

HuntinQton Park Courthouse (Attachments 0 and P)

Superior Court share: 93.60 percent
County share: 6.40 percent
Title transfer (for building only) expected within one year; ground lease with the

City of Huntington Park will be assigned to the Judicial Council, based on the
authority provided by Amendment No.9 to the County's Lease and Agreement
No. 7241 with the City of Huntington Park, Attachment JJ to this letter, and the
City's approval of the transfer

Seismic responsibilty will be retained by County
CFP: $202,159 in 2008-09 (part-year); $371,972 in future years (full years)
Management: AOC after delegation period
Tenants assigned to AOC: none
Tenants terminated (agreement to be replaced by AOC): Compass Group

(vending machines)

· InQlewood Juvenile Courthouse (Attachments Q and R)

Superior Court share: 80.78 percent
County share: 19.22 percent

Title transfer expected within one year, including building and grounds
Seismic responsibility will be retained by County
CFP: $108,171 in 2008-09 (part-year); $199,034 in future years (full years)
Management: AOC after delegation period
Tenants assigned to AOC: none
Tenants terminated (agreement to be replaced by AOC): Compass Group

(vending machines)
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· Los Padrinos Juvenile Courthouse (Attachments Sand T)

Superior Court share: 29.32 percent

County share: 70.68 percent
Title will be retained by County
Seismic responsibility will be transferred to the State
CFP: $49,761 in 2008-09 (part-year); $91,561 in future years (full years)
Management: County; additionally, all parking will be retained by County and

provided for Superior Court use, but no responsibility transferred to AOC
No tenants assigned or terminated

· Malibu Courthouse (Attachments U and V)

Superior Court share: 45.05 percent of Courthouse/Administrative Center only

County share: 54.95 percent of Courthouse/Administrative Center plus all other
buildings on the campus

Title will be retained by County
Seismic responsibility will be retained by County
CFP: $79,648 in 2008-09 (part-year); $146,552 in future years (full years)
Management: County; additionally, all parking will be retained by County and

provided for Superior Court use, but no responsibilty transferred to AOC
No tenants assigned or terminated

· Monrovia Traininq Center (Attachments Wand X)

Superior Court share: 70.29 percent

County share: 29.71 percent

Title transfer expected within one year, including training center and vacant
modular buildings, but not health center on the same Assessor's parcel, and
not off-site parking lot north of the court facilty

Seismic responsibility will be transferred to the State
CFP: $44,165 in 2008-09 (part-year); $81,264 in future years (full years)
Management: AOC after delegation period for the training center; County will

continue to manage the off-site parking lot
No tenants assigned or terminated
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. Norwalk Courthouse (Attachments Y and Z)

Superior Court share: 85.03 percent
County share: 14.97 percent

Title transfer is anticipated when the Option held by the County pursuant to the
Option Agreement between the County and the City of Norwalk
Redevelopment Agency is exercised or terminated. If the Option is exercised,
then title wil include the building, the surface parking, the grounds, and the
new "Option Parking Structure" (to be constructed pursuant to the Option
Agreement to provide for secured judges parking), but not the portion of the
property designated "Parcel 4." If the Option is terminated, then title will
include the building, the surface parking, and the grounds, including the
property designated "Parcel 4," but not the "Option Parking Structure." The
existing parking structure and its access driveway (both under a ground lease
to the City of Norwalk) will not transfer to the State in either case.
Responsibility for parking in the parking structure will be retained by the
County (via sublease from the City of Norwalk) and provided for Superior
Court use.

Seismic responsibility will be retained by County
CFP: $469,749 in 2008-09 (part-year); $864,339 in future years (full years)
Management: AOC after delegation period for building, surface parking, and

grounds only (not for parking in the parking structure, which is the
management responsibilty of the City of Norwalk)

Tenants assigned to AOC: Los Angeles County Law Library, City of Norwalk (for
communications and for juvenile hearings), and Norwalk-La Mirada School
District (juvenile hearings)

Tenants terminated (agreement to be replaced by AOC): Caliornia Department
of Rehabilitation (snack bar)

· Pomona Courthouse North (Attachments AA and BB)

Superior Court share: 96.25 percent
County share: 3.75 percent
Title transfer expected within one year, including courthouse and grounds
Seismic responsibiliy will be retained by County
CFP: $64,504 in 2008-09 (part-year); $118,688 in future years (full years)
Management: AOC after delegation period
Tenants terminated (agreement to be replaced by AOC): First Class Vending

(vending machines)
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. Pomona Courthouse South (Attachments CC and DD)

Superior Court share: 91.14 percent
County share: 8.86 percent
Title transfer expected within one year, including courthouse, grounds, and off-

site parking lot
Seismic responsibility will be retained by County
CFP: $383,573 in 2008-09 (part-year); $705,774 in future years (full years)
Management: AOC after delegation period; County will continue to manage the

off-site parking area until lease for the portion leased from the City of Pomona
is replaced by the Council

Tenants assigned to AOC: Los Angeles County Law Library, Children's Discovery
Centers (child waiting)

Tenants to be terminated (agreement to be replaced by AOC): Neighborhood
Legal Services (self-help center), California Department of Rehabiliation
(snack bar)

· San Pedro Courthouse (Attachments EE and FF)

Superior Court share: 95.15 percent
County share: 4.85 percent
Title transfer expected within one year, including building and grounds
Seismic responsibility will be retained by County
CFP: $103,206 in 2008-09 (part-year); $189,899 in future years (full years)
Management: AOC after delegation period
Tenants assigned to AOC: Ben's Bistro (land), Papadakis Taverna (parking)
Tenants terminated: none

· West Los AnQeles Courthouse (Attachment GG)

Superior Court share: 100.00 percent
County share: none
Title transfer expected within one year, including building and grounds
Seismic responsibility wil be retained by County, except for the modular

structu res
CFP: $50,998 in 2008-09 (part-year); $93,836 in future years (full years)
Management: AOC after delegation period
Tenants assigned to AOC: none
Tenants terminated (agreement to be replaced by AOC): First Class Vending

(vending machines)
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· Lonq Beach Courthouse Parkinq Structure (Attachments HH and II)

Superior Court share: 75.26 percent
County share: 24.74 percent

Title transfer expected within one year, parking structure and grounds
Seismic responsibility will be retained by County
CFP: $-266,215 in 2008-09 (part-year); $-489,835 in future years (full years)
Management: AOC after delegation period
No tenants assigned or terminated

ENVIRONMENTAL DOCUMENTATION

The recommended actions are categorically exempt from the provisions of California
Environmental Quality Act (CEQA) pursuant to Section 15301 of the State CEQA
Guidelines, since the courthouses are existing public faciliies, and the recommended
actions involve negligible or no expansion of use of those faciliies.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Inasmuch as the State will continue to operate the various Superior Courts and related
operations in the facilities being transferred, the transfers will result in no significant impact
in the level or quality of services provided to County constituents.
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CONCLUSION

Please return one adopted copy of this letter and two signed originals of each of the
agreements to the Chief Executive Office for further processing.

Respectfully submitted,

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:DL:JSE
MV:tlh

Attachments

c: County Counsel

Auditor-Controller
Alternate Public Defender
District Attorney
Department of Health Services
Internal Services Department
Probation Department
Public Defender
Sheriff
Los Angeles Superior Court
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AOC Facilty # 19-AAI
County LACO # A167
Catalina Courthouse T A
215 Sumner Avenue, Avalon, CA 90704

ATTACHMENT A

TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND THE COUNTY OF LOS ANGELES

FOR THE TRANSFER OF RESPONSIBILITY FOR

THE CATALINA COURTHOUSE

Catalina TA
AOC Court Facility # 19-AA 1
County LACO # A167
Shared on Ground Lease (TOR only)
November 25,2008
IMANDB1I296768v4
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Catalina Courthouse.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1 997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for fuding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Catalina Courthouse,
located within the Harr L. Hufford Catalina Administrative Center complex, at 215
Sumner Avenue, Avalon, California 90704, on the Land in which the Court Facility is
located, and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
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only the Exclusive-Use Area of one Party, or any building equipment that serves both the
Courthouse and either or both of the other buildings on the Premises.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "B", including the mechanical room and public
restroom, that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) all Utilties, and (5) any of the Real Property
not otherwise defined as either Part's Exclusive-Use Area. The Common Area does not
include any part of the Exclusive-Use Area of either Part, except for any Building
Equipment that is located in a Party's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.
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"County Exclusive-Use Area" means the 192 square feet of the Building interior
that are exclusively occupied and used by the County, as shown on Exhibit "B" to this
Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes 1 1.49
percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 1,479 square feet of the Building interior
that are exclusively occupied and used by the Superior Court, as shown on Exhibit "B"
to this Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
88.51 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 7030 1 (d) of the Act, as allocated in this Agreement A copy of a site
plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Facility in the interior of the Building, are attached as
Exhibits" A" and "B" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Par, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.
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"Intangible Personal Property" means all of the County's: (1) Building Softare
and agreements or arrangements for the operation of the Building Equipment; (2)
warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Court
Exclusive-Use Area; (3) commitments, deposits, and rights for Utilties relating to the
Court Exclusive-Use Area to the extent related to the period on and after the
Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other technical
or business data concerning the Court Exclusive-Use Area or the Tangible Personal
Property; (5) deposits, deposit accounts, and escrow accounts arising from or related to
any transactions related to the Court Exclusive-Use Area, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Court Exclusive-Use Area, if these refunds or rebates relate to
the period on and after the Responsibilty Transfer Date; or (6) all other intangible rights,
interests, and claims of the County which are a part of or related to the Court Exclusive-
Use Area.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurently with their execution of this Agreement.

"Land" means the portion of the Premises on which the Building is located,
including all rights to enter, exit, and use the Land, that are granted to the County by the
Lease. The Land does not include any portions of the Premises other than the land
underlying the Building.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest, and issued by a court or governmental entity with
jurisdiction over the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest.

"Lease" means County Ground Lease #47167 between the Santa Catalina Island
Company, as lessor, and the County, as lessee, dated April 24, i 984.

"Leasehold Interest" means all of the County's rights and interests in and to the
Premises that are granted by the Lease.

"Lessor" means the Santa Catalina Island Company, a Delaware corporation.
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"Managing Party" means the County, which is the Managing Party under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to that portion of the Lease or the Leasehold Interest that relates to the Real
Property (1) for which termination requires advance notice by a period of or exceeding 30
calendar days, or (2) that obligate the County to make payment, or entitle the County to
receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "D".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 7033 l(c) of the Act.

"Premises" means the premises demised by the Lease, that is designated as such
on Exhibit "A" to this Agreement, comprising approximately 0.4 acres ofland, on which
the Land, the Building, the Avalon Sheriffs Station, and the Avalon Library
(collectively, the Harr L. Hufford Catalina Administrative Center) are situated.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
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occupancy, or condition ofthe Real Propert or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "C".

"Real Property" means the Land and the Building, as shown on Exhibit "A.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Security-Related Area" means the holding cell, which is the only part of the
Building that is used for secure holding of prisoners.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the paries, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal propert of the County necessary to provide telecommunicatìons services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.
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"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Propert, excluding
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER

4. i Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibility, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilities provided to the Court Facility during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Property on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Propert Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Party for the Real Property except in satisfaction of the
terms of section 10 of the Lease. The County shall continue to be responsible to provide
insurance or self-insurance coverage for the Real Propert in satisfaction of section 10 of
the Lease, the cost of which wil be a Shared Cost, and the Parties shall allocate between
the County and the AOC responsibilty and liabilty for any actual loss, damage, or Claim
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(as defined in the JOA) pursuant to sections 6.4.1 and 8 of 
the JOA. The State Parties

shall continue to be solely liable for all personal property owned or leased by a State
Part located on or in the Real Property. The County shall continue to be solely liable for
all County owned or leased personal propert located on or in the Real Property,
including any such personal property that is required to provide telecommunications
services to the Superior Court. However, this liabilty wil not limit the County from
including costs related to repair, upgrade, or replacement of such County owned or leased
personal property necessary for telecommunications services in its charges to the
Superior Court for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Area. The County Sheriffs Department shall

remain responsible for the secure entry, exit, and holding of all prisoners attending
Superior Court sessions to and from the Security-Related Area, pursuant to the Security
Services MOU. The County shall remain solely liable and responsible for the holding
cell as County Exclusive-Use Area. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facility.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Lease, the Leasehold Interest, or the Building; or (2) an event
or incident to which the County's indemnification obligations in section 8.2 of this
Agreement do or may apply. The County shall manage and be responsible to resolve
those Disputes, but the Council may elect, but is not required, to retain its own attorney,
at the Council's sole expense, to participate in the litigation, settlement negotiations, or
other dispute-resolution procedures for those Disputes. If the Council elects to retain its
own attorney to participate in the litigation, settlement negotiations, or other dispute-
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resolution procedures for a Dispute, the County shall cooperate with the participation by
the Council and its attorney, and the Council and its attorney shall cooperate with the
County in respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Part a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described in
that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Part entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the Responsibilty Transfer
Date and shall provide a reasonably detailed explanation of the basis for the demand and
all supporting documentation. The Parties shall promptly pay each other any corrected
pronition or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The Council shall be responsible for, and shall be entitled to all revenue
arising from, all Occupancy Agreements under which space in the Court Exclusive-Use
Area is occupied or used by any Occupant on and after the Responsibilty Transfer Date,
and payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.
The County, the Council, and the AOC shall cooperate with one another to ensure that
the Council and the AOC are able to perform their duties and exercise their rights with
respect to any such Occupants under this section 4.3.8. Notwithstanding the foregoing,
the Council shall not enter into any Occupancy Agreement without first obtaining any
consent required from the Lessor thereto under the terms of the Lease.
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4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfer of Responsibilty.

4.3.10 Parking. The Transfer of Responsibilty wil not include any

parking or costs therefor. The County and the Superior Cour have agreed that no
parking was made available for Superior Court use at the Court Facilty on October 1,
2001. The County has no obligation to Transfer or provide any parking spaces to the
Council, for use by the Superior Court in the Court Facilty, under section 70330 of the
Act.

4.3. i i Leasehold Interest. The County shall remain responsible for all
County obligations under the Lease and in respect of the Leasehold Interest, subject to the
Parties' rights and responsibilties under the JOA, and the County shall be responsible to
make direct payment of all rent and other charges arising under the Lease and in respect
of the Leasehold Interest, including all reimbursements owed to the Lessor for repairs,
alterations, maintenance, taxes, and other operating expenses of the Real Propert for
which the County is responsible under the terms of the Lease, and responsibilty for those
expenses wil be allocated between the Parties as provided in section 6.2 of this
Agreement and the JOA. The County shall be responsible for all rent and other charges
arising under the Lease and in respect of the Leasehold Interest related to the period prior
to the Responsibility Transfer Date.

4.3.12 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirs and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building on the Effective Date, except as specifically provided in this Agreement and the
Act.

4.3.13 Equity in the Building and the Leasehold Interest. The Parties
agree that they shall have Equity interests in the Building, and that this section 4.3.13 wil
apply to the Building, only if and during any period of time that the County owns a fee
interest in the Building under the terms of the Lease. Unless the terms of section
70344(b) of the Act apply in respect of the entire Premises, neither Part shall have the
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right to require the other Party to vacate the Building or to purchase the other Party's
Equity interest in the Building (if any) and in the Leasehold Interest, without the prior,
written approval of the other Part.

4.3.13.1 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Part's Equity interest in the
Building (if any) and the Leasehold Interest without any sale of the Building and the
Leasehold Interest to a Third Part, or if conveyance of the Building and the Leasehold
Interest to a Third Part is not pursuant to an arms..length market transaction, the Parties
shall determine the fair market value of the Building (if applicable) and the Leasehold
Interest, and allocate the fair market value on the basis of their respective Shares, unless
the Parties have agreed to an alternate mechanism for compensating the vacating Party
for its Equity interest in the Building (if any) and the Leasehold Interest under section
4.3.13.4, below.

4.3.13.2 Mechanisms for Compensating Parties. If the County
sells, leases, replaces, or otherwise disposes of the Building and the Leasehold Interest in
a manner other than those expressly permitted by the terms of section 5.1 of the JOA, the
Parties agree to work together in good faith to determine the best mechanism for
compensating the Council for its Equity interest in the Building (if any) and the
Leasehold Interest. Such a mechanism could include the County providing the Council
with office space in a replacement building that is substantially equivalent in size and
functionality to the Exclusive-Use Area of the Council, on terms that are mutually
agreeable to the County and the Council, in exchange for the Council's Equity interest in
the Building (if any) and the Leasehold Interest. Notwithstanding any modification or
amendment that the Parties may make to their respective Shares under the JOA for the
purpose of allocating responsibilty for payment of "Shared Costs" (as defined in the
JOA), any such modification or amendment wil not affect, or be deemed to affect, the
Parties' respective Equity interests in the Building (if any) and the Leasehold Interest
unless the modification or amendment to the JOA expressly provides for a change to the
Parties' respective Equity interests in the Building (if any) and the Leasehold Interest.

4.3.13.3 Valuation Methodology. Upon (i) a Party's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Party in the Building (if any) and the
Leasehold Interest, the Parties wil have a 60-day period to work together in good faith to
either (a) determine the fair market value of the Equity interest to be purchased, or (b) if
the Parties cannot agree on the fair market value of such Equity interest, then to jointly
select and engage a mutually acceptable expert with adequate experience in appraising or
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providing opinions of value for real properties that are leased by governmental entities
and similar to the Building (if applicable) and the Leasehold Interest under the terms of
the Lease ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Party shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial60-day period. All Written
Appraisal Evidence wil be made in material conformity with, and subject to the
requirements of, the Code and Standards. At a minimum, all Written Appraisal Evidence
of the fair market value of the Equity interest to be purchased pursuant to this section
4.3.13 wil be based upon a determination of the fair market value of the Building (if
applicable) and the Leasehold Interest. Allocation of fair market value of the Building (if
applicable) to each Part shall be on the basis of its respective Share. With respect to the
Leasehold Interest, only that portion of the Leasehold Interest that relates to the Real
Property shall be allocated to each Part on the basis of its respective Share. Each Party
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
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Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not
independently appraise the Equity interest to be purchased; rather, the Third Expert shall
be engaged to review the Written Appraisal Evidence submitted by both Parties and to
determine whether the fair market value of the Building and the Leasehold Interest is
more accurately reflected in the Written Appraisal Evidence submitted by the County or
in the Written Appraisal Evidence submitted by the CounciL. The Parties shall jointly
instruct the Third Expert to limit his or her conclusions to the fair market value of the
Real Property determined by either the County's initial Expert or the Council's initial
Expert, as reflected in the Written Appraisal Evidence, and to support his or her selection
with a reasonably detailed explanation of the factors that influenced the Third Expert's
decision. The Third Expert shall further be instructed to provide his or her valuation to
both Parties within 60 days of being engaged. The Parties shall be bound by the Third
Expert's valuation of the Equity interest to be purchased. The Parties shall equally share
all costs and expenses of the Third Expert.

4.3.13.4 Limitations on Equity Rights. For clarification, the
State Parties have no Equity rights or interest in or with respect to Building unless the
County owns fee title to the Building, and the State Parties have no Equity rights in or
with respect to any part of the Premises or the improvements on the Premises other than
the Real Propert, nor do the State Parties have any responsibilties, obligations, or
liabilties in respect of any part of the Premises or the improvements on the Premises
other than the Real Property. The State Parties wil not be entitled to receive any
proceeds of any sale, lease, or other disposition of any part of the Premises or the
improvements thereon, including the Avalon Sheriffs Station, the Avalon Library, or
other improvements, other than the Real Propert.

5. THE CLOSING

5. i The Transfer ofResponsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibility
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:
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(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Transfer Documents
prior to or concurrently with the Effective Date, except that the County shall sign the
Memorandum ofTA and JOA within 10 business days after the Effective Date.

5. i.3 Delivery of Signed Agreement. Responsibilty Transfer

Documents, and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

6. COUNTY FACILITIES PAYMENT

6.1 Amount: Governing Law. The amount of the County Facilties Payment
submitted to the DOF is $24,737, which amount is subject to approval by the DOF and
adjustment as provided in the Act. The terms of Aricle 5 of the Act govern the County's
payment of the County Facilities Payment to the Controller. All rights, obligations, and
remedies of the Parties pertaining to the County Facilties Payment are governed solely
by the Act, and neither Party has any other or additional rights, obligations, or remedies
in respect of the County Facilties Payment under or by virtue of this Agreement.

6.2. Payment. Unless required otherwise by the DOF, from the Responsibilty
Transfer Date until expiration of the Lease on December 3 i, 2034, or the date of any
earlier termination of the Lease, the Parties agree that the County shall pay to the
Controller only the annual amount of$829, which amount is subject to adjustment under
the Act. Instead of paying the remaining $23,908, which amount is subject to adjustment
under the Act and represents the portion of the County Facilties Payment that derives
from lease payments associated with the Court Facility, the County shall make the lease
payments for the Court Facilty directly to the Lessor. From and after the date of
expiration or earlier termination of the Lease, the County shall pay the entire County
Facilties Payment in the amount approved by the DOF and adjusted under the Act.
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7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the lessee of the Real Propert, and the
Council, by and through the AOC, hereby make the representations and warranties in this
section 7 to one another effective on the Effective Date.

7.1 The County's Representations and W,arranties. The phrase "to the best of
the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and waranties.

7.1. I Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a part or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Leasehold Interest. Other than the rights and interests of

the Lessor, those rights and interests that have been recorded as encumbrances on the real
propert that comprises the Premises prior to the Effective Date, and those rights and
interests that the County has disclosed to the Council in the Property Disclosure
Documents: (1) to the best of the County's knowledge, no Third Part has any title or
interest in or right to occupy or use the Real Propert; and (2) the County has not granted,
conveyed, or otherwise transferred to any Third Part any present or future right, title, or

15

Catalina T A
AOC Court Facility # 19-AA 1
County LACO # A167
Shared on Ground Lease (TOR only)
November 25, 2008
IMANDB/1296768v4



interest in or to that portion of the Lease or the Leasehold Interest that relate to the Real
Property, or the Building.

7.1.5 Title to the Building. Other than the rights and interests of the

Lessor, those rights and interests that have been recorded as encumbrances on the
Building prior to the Effective Date, and those rights and interests that the County has
disclosed to the Council in the Property Disclosure Documents: (1) to the best of the
County's knowledge, no Third Part has any title or interest in or right to occupy or use
the Building; (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Building.

7.1.6 Title to Personal Property. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.7 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Lease, the Leasehold Interest, or the Building.

7.1.8 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to any violation of Law, whether

or not appearing in public records, with respect to the Real Propert, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.9 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.

7.1.10 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.1 1 Full and Accurate Disclosure. To the best of the County's

knowledge, the County provided to the Council and the AOC all available Property

16
Catalina TA
AOC Court Facility # 19-AA 1
County LACO # A 167
Shared on Ground Lease (TOR only)
November 25, 2008
IMANDB/1296768v4



Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7. 1.12 Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits" A" and "B" to this
Agreement.

7.1.13 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Propert, and the Building is not an
"historical building" as defined in section 70301(f) of the Act. Neither the Leasehold
Interest nor the Building is subject to "bonded indebtedness" as defined in section
70301(a) of the Act. Subject to section 3.11.2 of the JOA, the County acknowledges that
it has obligations under the Miles Court Order to perform the work necessary to make
certain modifications to the Real Propert, and subject to the Council's obligations under
section 3.1 i.2 of the JOA, the County has completed or wil complete all such work, at
the County's sole cost, in accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10. 1 83(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflict. This Agreement and the Responsibility Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
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which the Council or the AOC is a party or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Property is not deficient under sections 70326(b)(1), (2),
and (3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8. 1.1 Obligations. Any breach by the Council or the AOC, or both, of
its or their obligations set forth in this Agreement or the Responsibilty Transfer
Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

8. i.3 Council and AOC Responsibilties. Any claim, demand, litigation,

arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Part, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Propert on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Exceptas provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
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State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure

by the County to disclose to the Council or the AOC any document or information
concerning that portion of the Lease or the Leasehold Interest that relates to the Building,
or the Building that, if known to the Council or the AOC prior to the Responsibilty
Transfer Date, would have been material to the Council's acceptance of the Transfer of
Responsibilty under the Act, and any knowing and wilful inaccuracy in any of the
County's representations and waranties contained in section 7.1 of this Agreement or in
the Responsibilty Transfer Documents, where and to the extent that such knowing and
wilful inaccuracy relates to any matter that, if known to the Council or the AOC prior to
the Responsibilty Transfer Date, would have been material to the Council's acceptance
of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Lease, the
Leasehold Interest, or the Building prior to the Responsibilty Transfer Date, and (b) any
claim, demand, litigation, arbitration, or other dispute-resolution proceeding that is first
asserted or commenced by a Third Party after the Responsibilty Transfer Date, but the
factual basis for which arises from events or occurrences that took place prior to the
Responsibilty Transfer Date, and pertain to the County's ownership, use, Operation,
management of, or responsibility for, the Lease, the Leasehold Interest, or the Building
prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations under section 70393(d) of the Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Premises under CERCLA or any other Law, except that the County
confirms that this provision does not alter, diminish, or negate the County's obligation to
indemnify the State in accordance with the terms of section 70393(d) of the Act.

19

Catalina T A
AOC Court Facility # 19-AA 1
County LACO # A167
Shared on Ground Lease (TOR only)
November 25, 2008
IMANDB/1296768v4



8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Real Property, including
the Property Disclosure Documents, adequate to ensure that all claims and disputes
arising under this Agreement or the Responsibilty Transfer Documents can be resolved
in accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If 

the defaulting Part does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.
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11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
as required under the terms of the Lease. If the County is entitled to any portion ofa
condemnation award under the terms of the Lease, then the prorata portion of the
County's part of the condemnation award that relates to the Real Propert wil be
allocated to the Parties on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(l) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
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their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94 102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this Agreement or an alleged breach or default by the Councilor the AOC of this
Agreement or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9 :00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

. This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
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to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Part that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15,2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Part making such waiver. Waiver by either
Party at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Party's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Majeure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of Law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only arid wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not be construed against either Party as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to,"
respectively. The capitalized terms used in this Agreement have the meanings ascribed to
them in this Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents
contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attached to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.1 1 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

By: ;çAic~~
Name: Leslie G. · essner, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

M tfÆ
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE

Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Site Plan of Premises

Exhibit "B" - Floor Plan of Building Interior

Exhibit "C" - Categories of Property Disclosure Documents

Exhibit "D" - Memorandum of Transfer and Joint Occupancy Agreements
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EXHffIT "A"

SITE PLAN OF PREMISES
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EXHmIT "B"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "C"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty
requiring more than 30 days prior notice to terminate and annual payment
from or to the County of more than $25,000)

2 - StructuraVPhysical Condition

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facilty
including HV AC, security systems, intercom or other internal
communications systems, fire life safety systems, elevators and
escalators

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase lor Phase II environmental site assessments

(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body
relating to compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(n) Permits or licenses related to environmental compliance
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( 0) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of

law related to real propert or building

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal property, vending machine rental
or purchase agreements, service or maintenance contracts, vendor
agreements, contracts for or related to the development, design,
construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal property to
be transferred)

(b) Software license agreements or arrangements to be transferred

( c ) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any
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unresolved claims or demands made on any such warranties,
indemnification rights, guaranties and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data

concerning the real or personal property to be transferred, and title
documents and information concerning any tangible personal propert

to be transferred
.

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal
property, and rights to receive refunds or rebates of impact fees,
assessments or charges, premiums

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or
additions of every kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or
related to any such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be
transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with
any actual or proposed condemnation or eminent domain proceeding
affecting the court facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent
domain or transfer in lieu of condemnation or eminent domain, for
public or quasi-public use under any law
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10 - Litigation

Brief written description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement
negotiation or other dispute resolution proceeding involving, related to or
affecting the court facility

11- Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to .
the AOC for reasons of attorney-client privilege, attorney work product
privilege or confidentiality obligations, the AOC requests that the County
provide the AOC with a written list setting forth the title and general
subject matter of each such document.

SPECIAL CONSIDERATIONS

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the
pending project

(b) Resolutions or ordinances approved by the County allocating,

approving, appropriating or committing funds for the applicable
phases of a pending project

( c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds

allocated, approved, appropriated or committed for a pending project
and the terms and conditions applicable to the County's use of such
funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or
approvals for a pending project, including CEQA documents
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(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for
anyone or more of the pending projects

(h) Materials related to the approval, 
permitting, funding, planning,

implementation, performance and/or completion of the pending
project
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EXHIBIT "D"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS-EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T.
CODE SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND
TAX TION CODE SECTION 11922

APN Nos. 7480-017-026 and -027

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of , 2008 by and between the County of Los Angeles

("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California

("Council"), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94 i 02, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS

A. County holds a leasehold interest (the "Leasehold Interest") in that
certain real property located in the City of Avalon, County of Los Angeles, State
of California, having a street address of215 Sumner Avenue, as more particularly
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described on Attachment 1 to this Memorandum of T A and JOA (the
"Premises"), pursuant to County Ground Lease #47167, dated April 24, 1984,

between the Santa Catalina Island Company, as lessor, and the County, as lessee
(the "Lease");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the Catalina Courthouse dated

,2008 ("TA"). Concurrently, Council and County have

entered into that certain Joint Occupancy Agreement for the Catalina Courthouse,
of even date therewith ("JOA"), setting forth the terms governing the Parties'
respective rights and responsibilties regarding their shared possession, occupancy,
and use of certain portions only of the Premises;

C. The TA provides, among other things, that the Council's equity
interest in the Leasehold Interest wil be compensated, should the County sell or
release title to the Leasehold Interest after transfer of responsibilty;

D. JOA provides, among other things, for rights of first refusal and
rights'offirst offer in favor of County and Council to expand into and occupy, on a
paid basis, certain portions only of the Premises that County or Council desires to
vacate in accordance with Government Code section 70342( e);

E. Under the terms of the T A, this Memorandum of T A and JOA is to

be recorded in the Official Records of County with respect to the Premises for the
purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County, and their respective successors
and assigns. Any third-party interested in obtaining information about the T A and
JOA may contact the parties at their above-referenced addresses.

(Signature page follows L
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Leslie G. Miessner, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

COUNTY OF

)

) SS.

)

STATE OF CALIFORNIA

On before me, , Notary
Public, personally appeared , who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

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

WITNSS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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A TT ACHMENT 1 TO EXHIBIT "D"

LEGAL DESCRIPTION OF THE PREMISES

Parcels I and 2, Parcel Map No. 16708, as shown on map fied in Book 184, pages
5 and 6, of Parcel Maps, in the office of the Registrar-Recorder/County Clerk of
the County of Los Angeles.

'_Y-:'
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AOC Facility # 19-AA 1
County LACO #A167
Catalina Courthouse lOA
215 Sumner Avenue, Avalon, CA 90704

ATTACHMENT 8

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE CATALINA COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.3 of this JOA.

"Building" means the building commonly known as the Catalina Courthouse,
located within the Harr 1. Hufford Catalina Administrative Center complex, at 215
Sumner Avenue, Avalon, California 90704, on the Land in which the Court Facility (as
defined in the Transfer Agreement) is located, and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Party, or any building equipment
that serves both the Courthouse and either or both of the other buildings on the Premises.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "B" attached to the Transfer Agreement, including
the mechanical room and public restroom that are not located in either Party's Exclusive-
Use Area, (2) foundations, exterior walls, load-bearing walls, support beams, exterior
windows, the roof, and other structural parts of the Building, (3) Building Equipment that
does not exclusively serve only one Party's Exclusive-Use Area, (4) all Utilties, and (5)
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any of the Real Propert not otherwise defined as either Part's Exclusive-Use Area. The
Common Area does not include any part of the Exclusive-Use Area of either Party,
except for any Building Equipment that is located in a Party's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facility (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 88.51 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 192 square feet of the Building that are
exclusively occupied and used by the County, as shown on Exhibit "c" to the Transfer

Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes 11.49
percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 11.49 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 1,479 square feet of the Building that are
exclusively occupied and used by the Superior Court, as shown on Exhibit "C" to the
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Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
88.51 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal property of a Part or the
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibility
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.
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"Land" means the portion of the Premises on which the Building is located,
including all rights to enter, exit, and use the Land that are granted to the County by the
Lease. The Land does not include any portions of the Premises other than the land
underlying the Building.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest, and issued by a court or governmental entity with
jurisdiction over the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest.

"Lease" means County Ground Lease #47167 between the Santa Catalina Island
Company, as lessor, and the County, as lessee, dated April 24, 1984.

"Leasehold Interest" means all of the County's rights and interests in and to the
Premises that are granted by the Lease.

"Lessor" means the Santa Catalina Island Company, a Delaware corporation.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert ofa Third
Party (other than personal property of a County Party or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party" means the County.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.
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"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Part's Exclusive-Use Area or the

Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this JOA. For clarification, custodial services are not governed by this JOA.

"Party" means either the Councilor the County, and "Parties" means the Council
and the County.

"Premises" means the premises demised by the Lease, that is designated as such
on Exhibit "A" to this Agreement, comprising approximately 0.4 acres ofland, on which
the Land, the Building, the Avalon Sheriffs Station, and the Avalon Library
(collectively, the Harry 1. Hufford Catalina Administrative Center) are situated.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the Effective Date, which is the date on
which the Transfer of Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Area" means the holding cell, which is the only part of the
Building that is used for secure holding of prisoners.

"Security Services MOU" means the Memorandum of Understanding and

Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as

Catalina lOA
AOC Court Facility # 19-AA 1
County LACO # A167
November 25, 2008
lMANDB/1296653v4

5



extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area;
(ii) the cost of normal, day-to-day Operation of the Common Area, including operating
cost reimbursements in respect of the Real Property that the County is required to pay to
the Lessor under the terms of the Lease; (iii) the cost of obtaining and maintaining
Equipment Permits, subject to section 3.2.5 below (but excluding any late fees, interest,
penalties, or other charges arising from the Managing Party's negligent failure to timely
pay the cost or keep the Equipment Permits in effect); (iv) the Utility Costs for the
Common Area; (v) the Utilty Costs for the Exclusive-Use Areas, if Utilties are not
separately metered for the Exclusive-Use Areas, (vi) Property Insurance Costs related to
all Property Insurance Policies that the County maintains for the Real Property in
satisfaction of the terms of section 10 of the Lease; (vii) rental costs under the Lease for
the period from the Effective Date through and including the last day of the original term
of the Lease, ending December 31,2034, including periodic escalations of the rent
pursuant to the Lease during that period, but only if the DOF requires the County to pay
the full amount of the County Facilities Payment to the State Controller commencing on
the Effective Date, as described in section 6.2 of the Transfer Agreement; and (viii) rental
costs under the Lease during any extended term of the Lease after December 31, 2034, or
during the term of any new or replacement lease that includes the Real Property. Shared
Costs do not include: (a) any cost that is primarily for the purpose of benefiting a Party's
Exclusive- U se Area and can be differentiated as such; (b) overtime charges or late fees
related to any item that would otherwise be a Shared Cost, unless those overtime
expenses or late fees are pre-approved by both Parties, or are necessary to remedy an
Emergency; (c) any Property Insurance Costs for any Property Insurance Policies other
than those that the County maintains in satisfaction of the terms of section 10 of the
Lease, unless the Parties enter into the separate, written agreement described in section
6.1 of this JOA; (d) any fees, fines, penalties, interest, or other charges arising from the
Managing Party's Operation of the Real Propert in a negligent manner or a manner that

does not comply with Law; or (e) rental costs under the Lease from the Effective Date
through and including the last day of the original term of the Lease, including periodic
escalations of the rent pursuant to the Lease during that period; but only if the County is
allowed to, and does, offset the County Facilities Payment by direct payment of the entire
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rent pursuant to section 6.2 of the Transfer Agreement, up through and including the last
day of the original term of the Lease, ending December 31, 2034.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2. l.2 of this
JOA.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the Catalina
Courthouse, of even date herewith.

"Utilties" means all of the utilties provided to the Real Propert, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
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occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.1.1 Access Rights. Notwithstanding anything to the contrary herein, on
and after the Effective Date, the State Parties shall have the right to use driveways and
pedestrian walkways on the Premises that provide direct ingress, egress, and access to or
from the Building for the purpose of pedestrian and vehicular access to and from the
Building.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Party is responsible

for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Exclusive-Use Area, as long as those alterations and
additions do not unreasonably interfere with the other Party's use of, or ingress to and
egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding anything

to the contrary in this JOA, commencing on the Responsibility Transfer Date, and
continuing thereafter for so long as the Parties agree consistent with the terms of this JOA
(the "Superior Court Area Delegation Period"), the Council exclusively delegates its
responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior Court
Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
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shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30, 2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council shall be responsible to work

through the County's Designated Representative, to obtain from the Lessor any consent
or approval that is required under the terms of the Lease for any alterations or additions to
the Court Exclusive-Use Area. The Council may request that the County provide
alterations and additions to the Court Exclusive-Use Area that are not otherwise required
of the County as part of the Superior Court Area Services (the "Additional Court Area
Services"). If the County consents to any such request, the Council and the County shall
work together dilgently and in good faith to prepare a service request (the "Service
Request") describing the scope of services and a detailed estimate of the time and cost
for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. Upon the County's receipt of
any consent or approval of the Lessor that is required under the terms of the Lease, the
County shall dilgently pursue the completion of the Additional Court Area Services in
accordance with the Service Request, and the Council shall be responsible to pay the
costs and expenses set forth thereunder within 30 days following the completion (or, to
the extent provided in the Service Request, the partial completion) of the Additional
Court Area Services and the receipt of an invoice from the County, and reasonable
documentation therefor, in respect of the Service Request. The Council shall not be
responsible for any cost or expense not set forth in the Service Request, and the County
must obtain the written consent of the Council Designated Representative, or his or her
designee, to any change to the Service Request prior to incurring any such additional
costs or expenses. Prior to undertaking any services in the Court Exclusive-Use Area, the
County is responsible to determine whether such services are, in whole or in part,
Superior Court Area Services or Additional Court Area Services, and to the extent the
County incurs any cost or expense in connection with any Additional Court Area
Services prior to obtaining the Council Designated Representative's, or his or her
designee's, written approval of a Service Request, such services shall be deemed to be
Superior Court Area Services provided by the County pursuant to section 3.2.1.2 of this
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JOA. For clarification, nothing in this section 3.2.1.3 limits or prevents the Council from
obtaining services included as Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty: Notice of Concerns. During the Term, the
Managing Party is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. The Managing Party shall undertake the Operation of
the Common Area in accordance with the Service Standards. Notwithstanding the
foregoing, at any time during the Term, the Contributing Party shall have the right to
notify the Managing Part of specific questions or concerns that the Contributing Party
has pertaining to any specific practices or protocols being used by the Managing Part in
the Operation of the Common Area. Any such question or concern of the Contributing
Party wil be communicated to the Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the Contributing
Party has questions or concerns (each a "Notice of Concerns"). The Managing Party

shall notify the Contributing Party, in writing, within 15 days after the Managing Party's
receipt of a Notice of Concerns, whether the Managing Party agrees to discontinue or
modify the practice or protocol identified in the Notice of Concerns. If the Managing
Party does not so agree, it shall state, in reasonable detail in its written response to the
Contributing Party, the Managing Party's reasons for disagreement, which reasons may
include, among other things, the impact that any change proposed by the Contributing
Party would have on Shared Costs, the structural integrity of the Building, or the overall
risk profie of the Real Property. Following the Managing Party's written response to
any Notice of Concerns, either Party may, within 10 days, request a meeting, in person or
by telephone, to attempt to resolve any remaining disagreement concerning the issues
noted in the Notice of Concerns. If the Parties are not able to agree on a resolution to the
issues identified in any Notice of Concerns prior to or during such meeting, then the
Parties shall seek to resolve any remaining disagreement through the dispute resolution
process set forth in section 11 of this JOA.

3.2.2.2 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Party may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Party with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
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Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent. The Managing Part shall be
responsible to obtain any consent from the Lessor that is required under the terms of the
Lease before making any alterations or additions to the Common Area.

3.2.3 Utilties. The Managing Party wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilities provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.

3.2.4 Operating Cost Reimbursements. Under the terms of the Lease, the
County is responsible to reimburse the Lessor for costs of maintenance and repairs
completed by the Lessor on the Premises. Each Party is responsible to pay its Share of
the portion of those costs of maintenance and repairs of the Premises that are allocated to
the Real Property, pursuant to section 4 of this JOA.

3.2.5 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.6 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.7 Correction of Defects.

3.2.7.1 Defect. Upon the Managing Party's discovery ofa Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
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keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Part has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.4.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.7.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.7.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.7.1 was by written notice received from the Contributing Party, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.7.2 of this JOA, and
meet any requirements under the Lease related to the Lessor's approval.

3.2.7.3 Maior Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Party's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Party, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.7.4 Not Applicable to Emergencies. This section 3.2.7 does
not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.8 of this JOA.
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3.2.8 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation, and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect after first meeting any requirements
under the Lease related to the Lessor's approval, without making any further demand on
the Managing Party, and shall notify the Managing Party of the steps taken to correct the
Defect as soon as reasonably possible. The Part that corrects a Defect arising from an
Emergency under this section 3.2.8 is entitled to reimbursement from the other Party of
the non-Correcting Part's Share of the actual cost of correcting the Emergency pursuant
to section 3.2.9 of this JOA.

3.2.9 Correcting Party: Reimbursement. The Correcting Party shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.7
or 3.2.8 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Party's Share of the actual costs that the Correcting Party incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Party has delivered to the Managing Party an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.7.23 of this JOA. If the non-Correcting Party
does not timely reimburse the Correcting Part for the non-Correcting Party's Share of

the costs of correction, the Correcting Party may offset the non-Correcting Party's Share
of the costs to correct the Defect against any amounts that the Correcting Party owes to
the non-Correcting Part under this JOA or any other agreement.

3.3 Parking. The County is not obligated to provide or transfer any parking to
the Council for use by the Superior Court under section 70330 of the Act. The County
and the Superior Court have agreed that no parking was made available for Superior
Court use with respect to the Court Facilty on October 1,2001.

3.4 Cooperation. The Council agrees to abide by all requirements of the Lease,
including the sections of the Lease related to maintenance and repairs (section 9),
insurance and indemnity (section 10), repair and restoration (section 11), alterations
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(section 12), and assignment and subletting (section 14), and to work with the Lessor
only through the County's Designated Representative. The Parties shall cooperate with
one another, reasonably and in good faith, to ensure that each Party can peacefully enjoy,
possess, use, and occupy its Exclusive-Use Area and the Common Area. The County
shall cooperate in good faith with the Council, and ensure that the Council can exercise
its rights and responsibilties under this JOA. Subject to any reasonable rules and
restrictions, each Party shall allow the other Part to enter its Exclusive-Use Area for any
reasonable purpose related to the terms of this JOA or any other written agreement
between the Parties. Either Party may delegate its responsibilties under this JOA to the
other Party or to a Third Part, subject to the exclusive delegation set forth in section
3.2.1.2 of this JOA, but no delegation wil relieve the delegating Part from its
obligations under this JOA.

3.5 Security-Related Area. In accordance with the Security Services MOU, the

County shall remain responsible for the secure entry, exit, and holding of prisoners
attending Superior Court sessions to and from the Security-Related Area, and shall have
the right to enter the Court Exclusive-Use Area as reasonably necessary for that purpose.
The County shall remain solely liable and responsible for the holding cell in the Building
as County Exclusive-Use Area.

3.6 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party. The Party that is responsible for each Occupancy Agreement is entitled to all
revenues arising from it.

3.7 Telecommunication Services. As of the Responsibilty Transfer Date,

telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.7.1 Cooperation: Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County
to ensure that the County has ingress, egress, and access to the Court Exclusive-Use
Area, in which any of the County Telecommunication Equipment, or any component
thereof or connection thereto, is located, for the purpose of the County's continued
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operation, use, maintenance, repair, replacement, and expansion of its telecommunication
system. The Council shall endeavor to ensure that no action of the State Parties,

including facility alterations or upgrades, or other activities that may affect the electrical
power or the controlled environment for various components of the telecommunication
system, causes damage to any of the County Telecommunication Equipment, or interferes
with the telecommunication services provided by the County. If any of the State Parties

cause damage to any of the County Telecommunication Equipment or interference with
the telecommunication services provided by the County, the County may make the
necessary repairs or replacements and the Council shall be responsible for all costs
incurred by the County associated with such repair or replacement.

3.7.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service to the Superior
Court, and at the County's sole discretion, existing wiring or other components may be
used by the Superior Court or the Council for the replacement system. The Parties shall
work cooperatively to ensure that such replacement of the County-provided
telecommunication system to the Superior Court does not disrupt any County services to
any County entities on the Premises or elsewhere on Santa Catalina Island.

3.8 Criminal Background Screening. The Managing Party shall provide for the
screening and approval of all Superior Court and County employees and Contractors
before they provide services in, or make deliveries to, any area of the Real Property. The
screening must be conducted by Live Scan background check or, if the Live Scan system
becomes unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of an employee or
Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of employees or
Contractors that have access to the Real Propert, and, in such event, the Managing Part
agrees to cooperate with the Contributing Part with respect to the screening of

employees or Contractors that access the Real Property. Unless an exemption applies
under section 3.8.2 of this JOA, only those employees and Contractors that have been
screened and approved ("Approved Persons") may have unescorted access to the Real
Property. Unscreened employees and Contractors may access the Real Property if they
are escorted and monitored by any of the following: (1) an Approved Person, or (2) an
employee of the Superior Court if the Superior Court's Executive Officer, or his or her
designee, consents to a Superior Court employee escorting and monitoring the
unscreened person. The Managing Party shall ensure that the Operation of the Real
Property is at all times consistent with this section 3.8, and for all Security-Related Areas,
the Security Services MOU.
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3.8.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
to access the Real Propert. The Parties shall work together in a cooperative manner to
ensure that Approved Persons enter only those portions of the Real Propert where work
is to be accomplished, and enter the Security-Related Areas only in accordance with the
Security Services MOU, or with the approval of the County Probation Department.
Approved Persons must wear their identification badges in a readily visible manner
whenever they are on the Real Property.

3.8.2 Exemptions. The following employees and Contractors are exempt

from the requirements of this section 3.8: (i) employees who are already engaged in
providing services or materials to the Real Property on the Responsibilty Transfer Date;
and (ii) unscreened persons only when responding to and correcting a Defect arising from
an Emergency under section 3.2.8 of this JOA.

3.8.3 DOJ and DMV Requirements. Notwithstanding anything in this JOA
to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORl), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.9 County Facilities Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.10 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.10, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
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The Parties agree as follows with respect to performance of the obligations set forth in the
Miles Court Order:

3.10.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Property in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Managing Part
shall be responsible to maintain the Common Area in compliance with the requirements
of the Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

3.10.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Party shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Party
approves the Estimate Statement, the Contributing Party shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.
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4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Part for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Party, the Managing Party shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess
Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
within 10 days following request by the Contributing Party, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs unti the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.3 if the Excess Costs arise from
the correction ofa Major Defect under section 3.2.7.23 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
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Managing Party's notice within 30 days of receiving the notice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.4 Records Retention: Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Party's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the County wil provide
Operation and Utilties to the Court Facilty at the County's sole cost and expense.

4.5.2 Costs After Expiration of Second Year.

4.5.2.1 Common Area Costs. Following the end of the Second
Year, the Council shall pay the County an amount equal to the Council's Share of the
Actual Shared Costs incurred during the applicable time period in respect of the
Operation of the Common Area, as provided in section 4.1 through 4.4 of this JOA.
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4.5.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

4.5.3 Determination of Shared Costs. Notwithstanding anything to the
contrary in this JOA, Shared Costs related to the Real Propert wil be determined and
allocated between the Parties as follows: (i) the County shall determine the total costs
incurred by the County in connection with the Operation of, and provision of Utilties to,
the Premises for the applicable time period; (ii) the County shall divide the total gross
square footage of the Building, based on County records, by the total gross square
footage all the buildings (including the Building) on the Premises; and (iii) the County
shall multiply the amount calculated in (i) by the pro rata portion calculated in (ii). The
resulting amount wil be the total Shared Costs related to the Operation of, and the
provision of Utilities to, the Real Propert, and those Shared Costs wil be allocated
between the Parties based on their respective Shares.

4.5.4 Rental Costs. From and after the Effective Date, if the DOF allows
the County to offset its County Facilities Payment through direct payment of the rental
costs to the Lessor, as described in section 6.2 of the Transfer Agreement, the County
shall remain solely responsible to pay to the Lessor all rental costs required under the
Lease, including all periodic escalations of the rent required by the Lease, until the earlier
of December 31,2034 or any earlier termination of the Lease. Thereafter, if the Lease is
extended beyond the original termination date of December 31,2034, the County shall
continue to pay all rental costs required under the Lease, and the Council shall be
responsible to pay the Council Share of the portion of the rental costs that relate to the
Real Property, as determined under section 4.5.3, above, until the Parties terminate this
JOA pursuant to section 5.4, below.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND V ACA TE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building.

5.1.1 Right of First Refusal for Excess Area. Neither Party may lease,

license, or otherwise transfer to any Third Part any portion of its Exclusive-Use Area,
except in accordance with the Lease. At least 30 days before either Part leases, licenses,
or transfers to any Third Party, or allows a Third Party to use, all or any portion of its
Exclusive-Use Area that is not needed in connection with its operations ("Excess Area"),
that Party must, by written notice, offer the Excess Area to the other Party on the same
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terms and conditions set forth in any offer to or from a Third Party for the Excess Area
("Third Party Terms"). The Third Party Terms must separate the rent for the Excess
Area from any amounts to be paid by the Third Party for Operation, Utilties, and other
costs in respect of the Excess Area. If the other Party elects not to occupy the Excess
Area on the Third Part Terms, or fails to respond to the notice within a 30-day period,
the Party with the Excess Area may permit a Third Part to occupy and use the Excess
Area on the Third Part Terms. Before a Third Part can occupy the Excess Area on

terms that are more favorable to the Third Part than the Third Party Terms, the Part
with the Excess Area must again first offer the Excess Area to the other Party on those
more favorable terms under this section 5.1.1. If the other Party elects to accept the
Excess Area on the Third Party Terms, the Parties shall enter into a separate written
agreement setting forth the terms for the other Party's occupancy and use of the Excess
Area, consistent with the Third Party Terms. Neither Part is required to comply with the
provisions of this section 5.1.1 prior to leasing, licensing, transferring, or otherwise
allowing any Occupant to occupy or use a portion of its Exclusive-Use Area to the extent
that such Occupant's use or occupancy is consistent with, or complementary to, its
existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adiustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Building (if any) and the Leasehold Interest wil be adjusted only if one Party at any time
buys the other Party's Equity (if any) in the Building and the Leasehold Interest for fair
market value under section 4.3.14 of the Transfer Agreement, or as otherwise agreed to
by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
Parties of their rights and responsibilties under this JOA with respect to the Excess Area
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or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use: Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Part shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. The Parties agree
that section 70344(b) of the Act (which section generally permits a Part occupying 80
percent or more of a building to require the other Part to vacate the Real Property) wil
apply only if one Party occupies 80 percent or more of the entire Premises. After the
Responsibility Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act, the Party that is required to vacate the Building
("Vacating Party") must remove all of its property from, and surrender to the other Party
full possession of, the space vacated ("Vacated Space") within 90 days after the Parties
agree on the amount of compensation to be paid to the Vacating Part for (i) its Equity (if
any) in the Vacated Space and in the Leasehold Interest, and (ii) its relocation costs. The
Vacating Party shall repair, at its sole cost, any damage it causes to any part of the Real
Property in removing its property from the Vacated Space. If the Parties cannot agree on
the value of the Vacating Part's Equity (if any) in the Vacated Space and in the
Leasehold Interest, or the fair market value of the Vacating Party's relocation costs, the
Parties shall use the valuation methodology described in section 4.3.14 of the Transfer
Agreement to determine such values. The Parties shall enter into a written agreement to
memorialize the terms of the purchase of the Vacating Party's Equity (if any) in the
Vacated Space and in the Leasehold Interest, and the Parties shall enter into a
Termination Agreement, substantially similar to Attachment "1" attached to this JOA,
when the Vacating Part has vacated the Vacated Space.
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5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The County may, without obligation and at the

County's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the County wil be solely entitled to all proceeds from such Property
Insurance Policies, subject to the terms of the Lease. The County may, in its sole
discretion, agree in writing to make the Council an additional insured or a joint loss payee
in respect of County's Property Insurance Policies, provided that the Council agrees to
pay its Share of the Property Insurance Costs arising from such Propert Insurance
Policies. The Parties agree to enter into a separate written agreement by no later than the
date on which the County adds the Council as an additional insured or joint loss payee
under the Property Insurance Policies, which agreement wil provide for the allocation of
the proceeds from the Property Insurance Policies following a Propert Loss. Whether or
not the Council becomes an additional insured or joint loss payee under the terms of any
Property Insurance Policy obtained by the County, the County shall waive and require the
provider of the Propert Insurance Policy to waive any right of recovery it may have
against the CounciL.

6.1.1 Compliance with Requirements of Property Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Party, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Property Losses that affect the Common Area in accordance with their Shares.
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6.3.1 State Parties' Right to Buy Property Insurance. For a Property Loss
that is not the responsibilty of the County pursuant to this JOA, the State Parties may,
without obligation and at the State Parties' sole cost, obtain one or more Property
Insurance Policies to insure against Propert Loss, and the State Parties wil be solely
entitled to all proceeds from any such Propert Insurance Policies. If any State Party
purchases a Property Insurance Policy, it shall ensure by specific endorsement to the
Property Insurance Policy, that the Property Insurance Policy wil not impair the right of

the County or the Lessor to recover under the terms of any Property Insurance Policy that
the County obtains under section 6.1 of this JOA, and the State Parties shall waive and
shall require the provider of its Property Insurance Policy to waive any right of recovery
it may have against the County and the Lessor.

6.4 Reporting and Processing Claims.

6.4.1 Part Responsible for Claims. If either Party receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Property Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware

that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

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

6.5 Third-Party Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
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expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Party shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Property
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Property Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the damaged portions of the Building arising from the Propert Loss
("Damaged Property"). The Parties shall proceed as described in this section 7 of this
JOA, and the Parties' Restoration Election Notices shall be effective for purposes of
deciding whether to restore or replace any Damaged Property, only if the County is
entitled to decide whether to restore or replace the Damaged Propert under the terms of
the Lease.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
this JOA; provided that if the Parties restore or replace the Damaged Property in a way
that results in a change to the Parties' Shares, the Parties shall each pay the costs and
expenses to restore or replace the Damaged Property according to their newly determined
Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.
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7.4 Neither Part Elects to Restore or Replace. If the County is not obligated
under the terms of the Lease to repair or restore the Damaged Propert, and if neither
Party elects to restore or replace the Damaged Property, and any of the Council's
Exclusive-Use Area is uninhabitable as a result of the Property Loss, then the Parties
shall meet and confer in good faith to determine how to proceed with respect to (a) the
Damaged Property; and (b) compensation for the Equity rights of either Party in the Real
Property, if applicable. Following such meeting, the County shall compensate the
Council for its Equity rights in the uninhabitable part of the Council's Exclusive-Use
Area (if any) and in the Leasehold Interest, determined in the manner described in section
4.3.14 of the Transfer Agreement, and the Parties shall amend this JOA to reflect the
changes in the Parties' Equity rights, which amendment wil become effective when the
Council has been compensated. Unless the Parties have otherwise agreed in writing
under section 6.12 of this JOA, and except as otherwise provided in section 6.3.1 of this
JOA, if applicable, the Council shall not be entitled to any compensation by the County
for any relocation costs arising from a Propert Loss. If the Council wil no longer
occupy all or any part of the Building due to Property Loss that neither Party elects to
restore or replace, then the Parties shall either (i) amend this JOA to reflect any change in
the Parties' respective Shares if the Council wil continue to occupy space in the
Building, or (ii) terminate this JOA, if the Council wil no longer occupy any space in the
Building, the County is allowed to terminate the Lease under its section 11 (which relates
to repair and restoration), and the Council has been fully compensated for its Equity
rights in the Building (if any) and the Leasehold Interest, by signing a Termination
Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnifed Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
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negligent failure by any of the County Parties to provide building maintenance in the
Building to the extent required in accordance with the terms of this JOA.

8.3 Indemnified Party's Participation. The indemnifying Party must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8. 1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Party to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and the
Parties agree that the award wil be allocated as required by the Lease. If the County is
entitled to any portion of a condemnation award under the terms of the Lease, such
portion of the award that is allocable to the Building wil be allocated between the Parties
on the basis of their Shares, as determined pursuant to section 4.5.3 of this JOA.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Councilor the County of any provision of this JOA, the non-defaulting Party shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
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30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this JOA, or (ii) sections 5, 6, 7, 8,9, 10, 11, and 14
of this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this JOA. Routine exchange of
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information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:
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Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(gjud.ca.gov

The contact information for the initial County Designated Representative, for matters
related to Operation of the Building, is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(gisd.lacounty.gov

The contact information for the initial County Designated Representative, for matters
related to the Ground Lease, is:

Wiliam 1. Dawson, Director of Real Estate
Chief Executive Office
222 S. Hil Street
Los Angeles, CA 90012
Phone: 213-974-3078

Fax: 213-217-4971

Email: wdawson(gceo.lacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
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any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed
by fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and
can mean both. This JOA wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.
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14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed
to create a partnership, joint venture, employer-employee, or agency relationship between
or among any of the County Parties or the State Parties.

(Signature page follows.)
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Date.
IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By: ¿L~~G ~
Name: Leslie G. Miessner, Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Meu
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:

34

DON KNABE
Chairman, Board of Supervisors



LIST OF ATTACHMENTS

Attachment" 1 " Form of Termination of Joint Occupancy Agreement

Attachment "2" Criteria for Approving Employees and Contractors with Respect to
Background Checks

Attachment "3" Service Standards
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California ("Council"), acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
the Catalina Courthouse, which is located in a building on certain real property leased by
the County from Santa Catalina Island Company within the Harry 1. Hufford Catalina
Administrative Center complex, in the City of Avalon, County of Los Angeles, State of
California and having a street address of 215 Sumner Avenue, Avalon, California 90704
(as more completely described in the Transfer Agreement, the "Premises"), with the
legal description of the Premises set forth on Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of certain portions only of the Premises.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

CRITERIA FOR APPROVING EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager ofERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO A TT ACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PUROSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Cour
Facilty commonly known as the Central Civil West Courthouse.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1 997 (Chapter 850, Statutes of
1 997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002

(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Central Civil West
Courthouse, located at 600 Commonwealth Avenue, Los Angeles, California, 90005, on
the Land in which the Court Facility is located.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.
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"Common Area" means the hallways, public restrooms, building storage,
mechanical areas, and other similar areas of the Building that are shown as common area
on Exhibit "A" to this Agreement, as well as other areas of the Building that are integral
to the Building or that the County has the right to use non-exclusively and in common
with other occupants of the Building under the terms of the Lease, including the County
Parking and the Superior Court Parking in the Subterranean Garage. The Common Area
does not include any part of the Exclusive-Use Area of either Party.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means 18,024 square feet of the Premises that are
exclusively occupied and used by the County, as shown on Exhibit "A" to this
Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes 20.41
percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parking" means 490 parking spaces in the Subterranean Garage, of the
650 parking spaces leased under the Lease.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means 70,291 square feet of the Premises that are
exclusively occupied and used by the Superior Court, as shown on Exhibit "A" to this
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Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes 79.59
percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 70301(d) of the Act, as allocated in this Agreement and on the terms
set forth in the Lease. A set of floor plans showing the layout of the Court Facilty in the
interior of the Building is attached as Exhibit "A" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Lease, the Leasehold Interest, or the Premises.

"DOF" means the State Department of Finance.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) warranties,
permits, licenses, certificates, guaranties, and suretyship agreements and arangements,
and indemnification rights in favor of the County with respect to the Court Exclusive-Use
Area; (3) commitments, deposits, and rights for Utilties relating to the Court Exclusive-
Use Area to the extent related to the period on and after the Responsibilty Transfer Date;
(4) engineering, accounting, title, legal, and other technical or business data concerning
the Court Exclusive-Use Area or the Tangible Personal Propert; (5) deposits, deposit
accounts, and escrow accounts arising from or related to any transactions related to the
Court Exclusive-Use Area, and rights to receive refunds or rebates of impact fees,
assessments, charges, premiums, or other payments made by the County in respect of the
Court Exclusive-Use Area, if these refunds or rebates relate to the period on and after the
Responsibilty Transfer Date; or (6) all other intangible rights, interests, and claims of the
County which are a part of or related to the Court Exclusive-Use Area. For clarification,
Intangible Personal Property does not include the Lease.
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"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, the Lease, the
Leasehold Interest, or the Premises, and issued by a court or governmental entity with
jurisdiction over the County, the Council, the AOC, the Superior Court, the Lease, the
Leasehold Interest, or the Premises.

"Lease" means County Lease and Agreement #60771, between Commonwealth
Enterprises, as lessor, and the County, as lessee, dated February 14, 1989, under which
the County leases the Premises from Lessor for use by the County and the Superior
Court. For clarification, the Lease does not include other leases for other portions of the
Building that the County leases, or that other entities lease, from the Lessor.

"Leasehold Interest" means all of the County's rights and interest in and to the
Premises that are granted by the Lease.

"Lessor" means Commonwealth Enterprises, which is the lessor under the Lease.

"Managing Part" means the County, which is the Managing Party under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Leasehold Interest or the Premises (1) for which termination requires
advance notice by a period of or exceeding 30 calendar days, or (2) that obligate the
County to make payment, or entitle the County to receive payment, exceeding $25,000
within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "C".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 3 1,2006 in the matter captioned
Miles, et al. v. County a/Los Angeles, et al., USDC-CD No. CV 02-03932.
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"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use the Premises for a period that continues after the Responsibilty Transfer
Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Premises
under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
each Part's Exclusive-Use Area, and does not include management, maintenance, and
repair of common areas (including the Common Area), custodial services, or other
responsibilties of the Lessor under the Lease, or additions or alterations covered by the
JOA.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.

"Premises" means the premises within the Building that are demised by the Lease
comprising approximately 124,914 rentable square feet, as shown on Exhibit "A",
including those rights to enter, exit, and use such Premises, and the County Parking and
Superior Court Parking that are granted to the Lessee by the Lease. For clarification, the
Premises include the County Exclusive-Use Area, the Court Exclusive-Use Area, and
certain portions of the Common Area. The Premises do not include other portions of the
Building and other parking spaces that the County leases from the Lessor under leases
other than the Lease.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the use, occupancy, or
condition of the Premises under the Lease, or any rights, benefits, liabilties, obligations,
or risks associated with the Lease, the Leasehold Interest, or the Premises. A list of the
categories of Propert Disclosure Documents is attached as Exhibit "B".

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the same date as the Effective Date.
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"Responsibilty Transfer Documents" means the documents listed in
section 5.1. i of this Agreement.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Subterranean Garage" means the parking garage located within the Building

Superior Court" means the Superior Court of California, County of Los Angeles.

"Superior Court Parking" means 160 parking spaces in the Subterranean
Garage.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessar to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal property of the County necessary to provide telecommunications services.

"Tenant Improvements" means all improvements and modifications to the
Premises that are for the benefit of the County or the Superior Cour under the terms of
the Lease.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" or "Transfer" means the County's full and final
grant, transfer, absolute assignment, and conveyance to the Council, and the Council's
full and final acceptance and assumption of, entitlement to, and responsibilty for, all of
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the County's rights, duties, and liabilties arising from or related to the Court Facilty, in
accordance with this Agreement, except that the Transfer of Responsibilty wil not
include those duties and liabilties expressly retained by the County under this Agreement
and the Act, or any responsibilty for Disputes arising from or related to facts or
circumstances occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilities provided to the Premises, except for
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect ofthe Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3. i Utilties. Under the terms of the Lease, the Lessor is responsible to
provide all Utilties to the Premises and to make direct payment of all charges and fees
for such Utilties. The Parties shall be responsible for payment of the fees and charges
for such Utilties, to the extent that the Lessor has the right to, and does, require the
County to pay those Utilties fees and charges under the terms of the Lease, on the basis
of their respective Shares, as provided in the JOA.

4.3.2 Propert Insurance. Under the terms of the Lease, Lessor is
responsible to insure the Building against fire and other perils defined as "extended
coverage" in an amount not less than the insurable replacement value of the Building.
Subject to the Parties' respective obligations under section 6 of the JOA, neither Party
shall have any obligation to provide insurance coverage obtained from a Third Par for
the Premises. The State Parties shall continue to be solely liable for all personal propert
owned or leased by a State Party located on or in the Premises. The County shall
continue to be solely liable for all County owned or leased personal propert located on
or in the Premises, including any such personal property that is required to provide
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telecommunications services to the Superior Court. However, this liabilty wil not limit
the County from including costs related to repair, upgrade, or replacement of such
County owned or leased personal property necessary for telecommunications services in
its charges to the Superior Court for those services.

4.3.3 Security Services MOU. This Agreement does not supersede,

replace, or modify the Security Services MOU or any other agreement between the
County and the Superior Court with respect to security staffing for the Court Facility.

4.3.4 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Lease, the Leasehold Interest, or the Premises; or (2) an event
or incident to which the County's indemnification obligations in section 8.2 of this
Agreement do or may apply. The County shall manage and be responsible to resolve
those Disputes, but the Council may elect, but is not required, to retain its own attorney,
at the Council's sole expense, to participate in the litigation, settlement negotiations, or
other dispute-resolution procedures for those Disputes. If the Council elects to retain its
own attorney to participate in the litigation, settlement negotiations, or other dispute-
resolution procedures for a Dispute, the County shall cooperate with the participation by
the Council and its attorney, and the Council and its attorney shall cooperate with the
County in respect of such participation.

4.3.5 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Party entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibilty Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.6 Occupancy Agreements.

4.3.6.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil be responsible for, and
wil be entitled to all revenue arising from, any Occupancy Agreements under which
space in the County Exclusive-Use Area is occupied or used by any Occupant.
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4.3.6.2 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area under an Occupancy Agreement. The County, the Council, and the
AOC shall cooperate with one another to ensure that each of them is able to perform its
duties and exercise its rights with respect to all Occupants of the Court Exclusive-Use
Area under this section 4.3.6.2. Notwithstanding any other provision of this Agreement
or the JOA, the Council shall not enter into any Occupancy Agreement without first
obtaining the Lessor's prior consent, if required under the terms of the Lease.

4.3.7 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfer of Responsibilty.

4.3.8 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council wil be responsible
for the Council Share of any payments that are associated with parking and required by
the Lease, as provided in this Agreement and the JOA. The County and the Superior
Court have agreed that the Superior Court Parking is parking of the same number, type,
and convenience as the parking made available for Superior Court use on October 1,
2001. For clarification, the Superior Court Parking includes all parking spaces required
by the County Sheriff for all activities under the Security Services MOU.

4.3.9 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Premises and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.10 Equity in the Leasehold Interest. Neither Part shall have the right
to purchase the other Part's Equity interest in the Leasehold Interest without the prior,
written approval of the other Part.
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4.3.10.1 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Part purchases the other Party's Equity interest in the
Leasehold Interest without any sale of the Leasehold Interest to a Third Part, or if

conveyance of the Leasehold Interest to a Third Party is not pursuant to an arms-length
market transaction, the Parties shall determine the fair market value of the Leasehold
Interest, and allocate the fair market value on the basis of their respective Shares, unless
the Parties have agreed to an alternate mechanism for compensating the Council for its
Equity interest in the Leasehold Interest under section 4.3.10.2, below.

4.3.10.2 Mechanisms for Compensating Parties. If the County
subleases, replaces, or otherwise disposes of the Court Exclusive-Use Area in a manner
other than those expressly permitted by the terms of section 5.1 of the JOA, the Parties
agree to work together in good faith to determine the best mechanism for compensating
the Council for its Equity interest in the Leasehold Interest. Such a mechanism could
include the County providing the Council with office space in a replacement building that
is substantially equivalent in size and functionality to the Court Exclusive-Use Area, on
terms that are mutually agreeable to the County and the Council, in exchange for the
Council's Equity interest in the Leasehold Interest. Notwithstanding any modification or
amendment that the Parties may make to their respective Shares under the JOA for the
purpose of allocating responsibilty for payment of "Shared Costs" (as defined in the
JOA), any such modification or amendment wil not affect, or be deemed to affect, the
Parties' respective Equity interests in the Leasehold Interest unless the modification or
amendment to the JOA expressly provides for a change to the Parties' respective Equity
interests in the Leasehold Interest.

4.3.10.3 Valuation Methodology. Upon the Parties' written
agreement that one Party wil purchase the Equity interest of the other Part in the
Leasehold Interest, the Parties wil have a 60-day period to work together in good faith to
either (a) determine the fair market value of the Equity interest to be purchased, or (b) if
the Parties cannot agree on the fair market value of such Equity interest, then to jointly
select and engage a mutually acceptable expert with adequate experience in appraising or
providing opinions of value for real properties that are leased by governmental entities
and similar to the Leasehold Interest ("Expert") to determine the fair market value of the
Equity interest to be purchased, based on a valuation methodology agreed upon by the
Parties and consistent with the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute, or any successor entity, then in effect (the
"Code and Standards"). Such valuation methodology and the Parties' instructions to
the Expert shall be jointly communicated to the Expert by the Parties. The Parties shall
equally share in the payment of all costs and expenses of any jointly engaged Expert. If
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the Parties cannot agree on an Expert, or the valuation methodology and instructions to
be given to the Expert during that initial 60-day period, then each Part shall select its
own Expert to determine the fair market value of the applicable Equity interest, and each
Party shall submit the report prepared by its Expert (the "Written Appraisal Evidence")
to the other Party within 90 days after the end of the initial 60-day period. At a
minimum, all Written Appraisal Evidence of the fair market value of the Equity interest
to be purchased pursuant to this section 4.3.10.3 wil be based upon a determination of
the fair market value of the Leasehold Interest and allocation of that fair market value to
each Party on the basis of its respective Share, and all such Written Appraisal Evidence
wil be made in material conformity with, and subject to the requirements of, the Code
and Standards. Each Part shall be solely responsible for all costs and expenses of its
own initial Expert. If the valuations determined by the Parties' respective Experts differ,
the Parties shall have a 20-day period, starting on the first business day after the date on
which both Parties have delivered their Written Appraisal Evidence to one another, to
work together in good faith to either (y) agree upon the fair market value of the Equity
interest to be purchased based on the Written Appraisal Evidence submitted by both
Parties, or (z) provide one another with a list of five additional Experts acceptable to the
submitting Party and listed in order of the submitting Party's preference (the "Experts
List"), from which a third Expert wil be chosen for purposes of determining the fair
market value of the Equity interest to be purchased (the "Third Expert"). The most
highly ranked Expert to appear on both of the Paries' Experts List shall be jointly
engaged by the Parties to serve as the Third Expert. If there is no Expert that appears on
both of the Parties' Experts List, then the Parties shall, within 10 days, resubmit to one
another their Experts List retaining each Party's initial listing of five Experts and adding
five more Experts, also listed in order of preference, such that there is a total of ten
Experts on each Party's Experts List. The Parties shall continue this process of
resubmitting to one another their previous Experts List adding an additional five Experts
every 10 days unti an Expert appears on both Experts Lists, and is thereby chosen as the
Third Expert. The Third Expert shall be jointly engaged by the Parties and provided with
the Written Appraisal Evidence prepared by the Parties' respective Experts, and shall be
entitled to interview the Parties' respective Experts concerning the Written Appraisal
Evidence they prepared and the Written Appraisal Evidence prepared by the other Part's

Expert. The Third Expert shall not independently appraise the Leasehold Interest; rather,
the Third Expert shall be engaged to review the Written Appraisal Evidence submitted by
both Parties and to determine whether the fair market value of the Leasehold Interest is
more accurately reflected in the Written Appraisal Evidence submitted by the County or
in the Written Appraisal Evidence submitted by the CounciL. The Parties shall jointly
instrct the Third Expert to limit his or her conclusions to the fair market value of the

Leasehold Interest determined by either the County's initial Expert or the Council's
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initial Expert, as reflected in the Written Appraisal Evidence, and to support his or her
selection with a reasonably detailed explanation of the factors that influenced the Third
Expert's decision. The Third Expert shall further be instructed to provide his or her
valuation to both Parties within 60 days of being engaged. The Parties shall be bound by
the Third Expert's valuation of the Equity interest to be purchased. The Parties shall
equally share all costs and expenses of the Third Expert.

4.4 Replacement Lease for Court Exclusive-Use Area. To faciltate the timely
completion of the Transfer of Responsibilty, the County and the Council agreed to

complete the Transfer pursuant to section 70323(c)(2) of the Act without a transfer or
assignment of the Lease to the CounciL. As such, on and after the Responsibilty Transfer
Date, the County shall remain the lessee under the Lease, and the Council shall be
responsible to pay its Share of the Shared Costs arising under the Lease.
Notwithstanding the foregoing, the Council agrees that after the Responsibilty Transfer
Date, the Council shall make reasonable efforts to enter into its own new lease (the
"Replacement Lease") with the Lessor for the Court Exclusive-Use Area, appurtenant
portions of the Common Area, and the Superior Court Parking, such that the County's
Lease with the Lessor can be modified to exclude the Court Exclusive-Use Area,
appurtenant portions of the Common Area, and the Superior Court Parking, and to relate
only to the County Exclusive-Use Area, appurtenant portions of the Common Area, and
the County Parking. The Parties shall work cooperatively together and with the Lessor in
connection with the Council's efforts to enter into the Replacement Lease. At such time
as the Council has entered into the Replacement Lease, the Parties shall terminate the
JOA in accordance with its terms, except only those provisions that the Parties have
agreed wil survive the termination of the JOA.

5. THE CLOSING

5.1 The Transfer of Responsibilty: Responsibilty Transfer Date. The Transfer
of Responsibilty wil occur on the Effective Date. The Responsibilty Transfer Date wil
not be affected by the date of delivery of the signed Responsibilty Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.
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5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within ten business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement. Responsibilty Transfer Documents.

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibility Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within ten business days after the Effective Date.

5. 1.4 Delivery of Possession. On the Responsibilty Transfer Date, the
County shall deliver to the Council custody and control over the Court Facilty.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment submitted to the DOF is $2,770,452,
which amount is subject to adjustment as provided in the Act. The terms of Article 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the Lessee of the Premises, and the
Council, by and through the AOC, hereby make the representations and warranties in this
section 7 to one another effective on the Effective Date:

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7. i. 1 Authority. The County Authorized Signatory has been duly
authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
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the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7. 1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a party or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Leasehold Interest. Other than the rights and interests of

Lessor, those rights and interests that have been recorded as encumbrances on the
Leasehold Interest prior to the Effective Date, and those rights and interests that the
County has disclosed to the Council in the Property Disclosure Documents: (1) to the
best of the County's knowledge, no Third Part has any title or interest in or right to
occupy or use the Premises; and (2) the County has not granted, conveyed, or otherwise
transferred to any Third Part any present or future right, title, or interest in or to the
Lease, the Leasehold Interest, or the Premises.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Lease, the Leasehold Interest, or the Premises.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Premises, which violation has not been
corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification ora street or highway contiguous to the Real Propert, or of
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any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Councilor the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.1 I Shared Occupancy of Premises. The Exclusive-Use Areas and those

portions of the Common Area that are on the County- and Superior Court-occupied floors
of the Premises are as shown on Exhibit" A" to this Agreement.

7.1.12 Special Circumstances. The County has not undertken or
commenced any Pending Projects in or on the Premises, and the County's Leasehold
Interest in the Premises is not subject to "bonded indebtedness" as defined in section
70301(a) of the Act. Subject to section 3.11.2 of the JOA, the County acknowledges that
it has obligations under the Miles Court Order to perform the work necessary to make
certain modifications to the Premises, and subject to the Council's obligations under
section 3.1 1.2 of the JOA, the County has completed or wil complete all such work, at
the County's sole cost, in accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.
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7.2.2 Authority. The AOC is authorized by Rule io.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Council or the AOC is a part or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(l), (2), and (3). The Council has determined

that, as of the Effective Date, the Premises are not deficient under sections 70326(b)(1),
(2), and (3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Councils representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

16
Central Civil West TA
AOC Court Facility # l9-MI
County LA CO # A600
Leased/Shared (TOR only)
November 19,2008
IMANOB/I287637v4



8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' use, Operation, or management of, or responsibilty for,
the Premises on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Lease, the Leasehold Interest or the Premises that, if known to the Council
or the AOC prior to the Responsibilty Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibilty under the Act, and any knowing
and wilful inaccuracy in any of the County's representations and warranties contained in
section 7. 1 of this Agreement or in the Responsibility Transfer Documents, where and to
the extent that such knowing and wilful inaccuracy relates to any matter that, if known to
the Council or the AOC prior to the Responsibilty Transfer Date, would have been
material to the Council's acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Pary
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's use, Operation, management of, Leasehold Interest in, or responsibilty for the
Lease or the Premises prior to the Responsibilty Transfer Date, and (b) any claim,
demand, litigation, arbitration, or other dispute-resolution proceeding that is first asserted
or commenced by a Third Party after the Responsibilty Transfer Date, but the factual
basis for which arises from events or occurrences that took place prior to the
Responsibilty Transfer Date, and pertain to the County's use, Operation, management of,
Leasehold Interest in, or responsibilty for the Lease or the Premises prior to the
Responsibilty Transfer Date; and

17

Central Civi I West T A
AOC Court Facility # 19-MI
County LACO # A600
Leased/Shared (TOR only)
November 19, 2008
IMANOB/1287637v4



8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations under section 70393(d) of the Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liability of any kind or nature whatsoever as to the environmental
condition of the Real Propert surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall. maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Premises, including the
Propert Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Responsibilty Transfer Documents can be resolved in
accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and diligently and continuously performs the cure to completion within a
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reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Paries shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer contemplated in this Agreement, the Parties shall, before exercising
any other right or remedy for resolution of the dispute, meet and confer in good faith to
attempt to resolve the dispute through unassisted negotiation. Each of the Parties must be
represented in any such negotiating session by a representative who is familar with the
facts of the dispute, and who has authority to negotiate on behalf of, and to effectively
recommend settlement to, the Part that he or she represents. If the dispute concerns a
matter within the jurisdiction of the Court Facilties Dispute Resolution Committee
("CFDRC"), established by section 70303 of the Act, the Parties must first conclude
their unassisted negotiation with respect to the dispute before either of the Parties may
commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12. i of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated below. Routine exchange of information may
be conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Offce of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate A venue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Responsibility Transfer Document must also be sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) if by personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.
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14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibility Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
Part wil be and remain the property of the Part that disclosed the documents, objects,
and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Party making such waiver. Waiver by either
Part at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Part's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Maieure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no ~ffect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not be construed against either Party as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to,"
respectively. The capitalized terms used in this Agreement have the meanings ascribed to
them in this Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents

contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attached to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the puroses and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.
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IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

B2wkJ 1à~d Li\iLÙ;
Name: Rachel Dragolovich, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By: ~UUÆ
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ExmBITS

Exhibit "A" - Floor Plans of Premises

Exhibit "B" - Categories of Property Disclosure Documents

Exhibit "c" - Memorandum of Transfer and Joint Occupancy Agreements
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EXHBIT "A"

FLOOR PLANS OF PREMISES

(See attached.)
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EXHIBIT "B"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility requiring
more than 30 days prior notice to terminate and annual payment from or to the
County of more than $25,000)

2 - Structural/Physical Conditon

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications
systems, fire life safety systems, elevators and escalators

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to

compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(n) Permits or licenses related to environmental compliance

B-1
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( 0 ) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment and
other building systems

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law
related to real property or building

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal property, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts
for or related to the development, design, construction, ownership, repair,
maintenance, operation, upkeep and/or inspection of all or any part of the real
or personal property to be transferred)

(b) Softare license agreements or arrangements to be transferred

(c) Warranties, permits, licenses, certificates, guaranties and suretyship

agreements and arrangements, indemnification rights, and any unresolved
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claims or demands made on any such warranties, indemnification rights,
guaranties and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

( e) Engineering, accounting, legal and other technical or business data
concerning the real or personal property to be transferred, and title
documents and information concerning any tangible personal property to be
transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any

transactions related to the land, building or intangible personal propert, and
rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facilty, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any
actual or proposed condemnation or eminent domain proceeding affecting the
court facility

(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer
in lieu of condemnation or eminent domain, for public or quasi-public use
under any law
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10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other
dispute resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for
reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending

project

(b) Resolutions or ordinances approved by the County allocating, approving,

appropriating or committing funds for the applicable phases of a pending
project

( c) Contracts or agreements entered into, or under negotiation, by the County for

a pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and
conditions applicable to the County's use of such funds

(e) Draft/final plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents
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(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone
or more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending project
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EXHIBIT "C"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXTION
CODE SECTION / /922

APN No.5077-006-011

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of ,2008 by and between the County of Los Angeles ("County"),

whose present address is 754 Hall of Administration, 500 West Temple Street, Los
Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief Executive
Office, and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant Director, Office of
Court Construction and Management, with respect to the following facts:

RECITALS

A. County holds a leasehold interest (the "Leasehold Interest") in
approximately 129,914 square feet of space (the "Premises") in that certain building
located in the City of Los Angeles, County of Los Angeles, State of California, having a
street address of 600 Commonwealth Avenue, as more particularly described on
Attachment 1 to this Memorandum ofTA and JOA ("Real Property"), pursuant to
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County Lease and Agreement No. 60771, dated February 14, 1989, between
Commonwealth Enterprises, as lessor, and County, as lessee (the "Lease").

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibility for the Central Civil West Courthouse, dated as of

, 2008 ("T A"). Concurrently, Council and County have entered
into that certain Joint Occupancy Agreement for the Central Civil West Courthouse, of
even date therewith ("JOA"), setting forth the terms governing the Parties' respective
rights and responsibilties regarding their shared possession, occupancy, and use of the
Premises, through a specified date which must be on or before January 10,2016;

C. The T A further provides, among other things, that the Council's equity
interest in the Leasehold Interest wil be compensated, should the County sell or release
title to the Leasehold Interest after transfer of responsibilty, but before the termination of
the JOA;

D. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
certain portions of the Premises that County or Council desires to vacate in accordance
with Government Code section 70342( e);

E. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Leasehold Interest in the
Premises for the purpose of memorializing the existence of the TA and JOA, the terms of
which inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third-party interested in obtaining information about the T A and JOA
may contact the Parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNESS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich
Title: Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

Central Civil West TA
AOC Court Facility # 1 9-M 1
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA

COUNTY OF

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "C"

LEGAL DESCRIPTION OF THE LAND

Lots 20, 21, 22, 23 and 24 and those portions of Lots 1, 2, 3, 4 and 5, Block 25, South
half of the West End University Addition, in the City of Los Angeles, County of Los
Angeles, State of California, as shown on map recorded in Book 24, pages 59 and 60, of
Miscellaneous Records, in the office ofth~ Registrar-Recorder of said County, lying
westerly of a straight line extending from the northeast corner of said Lot 1 to the
southeast corner of said Lot 20.
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AOC Facilty # 19-MI
County LACO # A600
Central Civil West Courthouse lOA
600 Commonwealth Avenue, Los Angeles, California 90005

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE CENTRAL CIVIL WEST COURTHOUSE

Central Civil WestJOA
AOC Court Facility # 19-M I
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution ofthe
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.2 of this JOA.

"Building" means the building commonly known as the Central Civil West
Courthouse, located at 600 Commonwealth A venue, Los Angeles, California, 90005, on
the Land in which the Court Facilty (as defined in the Transfer Agreement) is located.

"Common Area" means the hallways, public restrooms, building storage,
mechanical areas, and other similar areas of the Building that are shown as common area
on Exhibit" A" to this Agreement, as well as other areas of the Building that are integral
to the Building, or that the County has the right to use non-exclusively and in common
with other occupants of the Building under the terms of the Lease, including the County
Parking and the Superior Court Parking in the Subterranean Garage. The Common Area
does not include any part of the Exclusive-Use Area of either Part.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Premises with respect to
the performance of alterations and additions to the Premises under sections 3.2.1.2 and
3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
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errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 79.59 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 18,024 square feet of the Premises that
are exclusively occupied and used by the County, as shown on Exhibit "A" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 20.41 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means 490 parking spaces in the Subterranean Garage, of the
650 parking spaces leased under the Lease.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 20.41 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 70,291 square feet of the Premises that
are exclusively occupied and used by the Superior Court, as shown on Exhibit "A" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
79.59 percent of the Total Exclusive-Use Area.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.
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"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court the Lease, the
Leasehold Interest, or the Premises, and issued by a court or governmental entity with
jurisdiction over the County, the Council, the AOC, the Superior Court, the Lease, the
Leasehold Interest, or the Premises.

"Lease" means County Lease and Agreement #60771, between Commonwealth
Enterprises, as lessor, and the County, as lessee, dated February 14, 1989, under which
the County leases the Premises from Lessor for use by the County and the Superior
Court. For clarification, the Lease does not include other leases for other portions of the
Building that the County leases, or that oth~r entities lease, from the Lessor.

"Leasehold Interest" means all of the County's rights and interest in and to the
Premises that are granted by the Lease.

"Lessor" means Commonwealth Enterprises, which is the lessor under the Lease.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Premises, or (2) damage to or destruction of personal propert of a Third Part

(other than personal property of a County Part or a State Party) in, on, or about the
Premises.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement filed on January 31,2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Premises.

"Occupant" means any Third Party that occupies, possesses, or uses the Premises
under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
each Part's Exclusive-Use Area, and does not include management, maintenance, and
repair of common areas (including the Common Area), custodial services, or other
responsibilties of the Lessor under the Lease, or additions or alterations covered by
sections 3.2.1.2 or 3.2.2.2 of this JOA.
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"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Premises" means the premises within the Building that is demised by the Lease
comprising approximately 124,914 rentable square feet, as shown on Exhibit "A" to the
Transfer Agreement, including rights to enter, exit, and use such Premises and the County
Parking and Superior Court Parking that are granted to the Lessee by the Lease. For
clarification, the Premises include the County Exclusive-Use Area, the Court Exclusive-
Use Area, and certain portions of the Common Area. The Premises do not include other
portions of the Building and other parking spaces that the County leases from the Lessor
under leases other than the Lease.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to any
Tangible Personal Propert (as defined in the Transfer Agreement) within the Premises.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Part.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Propert
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the
Premises that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Deparment and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means rent and operating costs of the Building that the County is
responsible to pay under the terms of the Lease.
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"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means 160 parking spaces in the Subterranean
Garage.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues only through the termination date of the Lease, which is
January 10, 2016, or until the Parties enter into a Termination Agreement, whichever
comes first.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the Central Civil
West Courthouse, of even date herewith.

"Subterranean Garage" means the parking garage located underneath the
Building.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
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Area; (ii) not materially increase the other Part's obligations under this JOA; and (ii) ,
comply with Law and the Lease. The Parties may from time to time agree on reasonable
rules and regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Party is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions are made in accordance with the Lease, and do not
unreasonably interfere with the other Part's use of, or ingress to and egress from, its
Exclusive-Use Area or the Common Area.

3.2.1.2 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together diligently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The Council shall be
responsible to obtain from the Lessor any consent or approval to the requested alterations
or additions to the Court Exclusive-Use Area that is required under the terms of the
Lease. Upon the County's receipt of any such required Lessor consent or approval, the
County shall diligently pursue the completion of the Additional Court Area Services in
accordance with the Service Request, and the Council shall be responsible to pay the
costs and expenses set forth thereunder within 30 days following the completion (or, to
the extent provided in the Service Request, the partial completion) of the Additional
Court Area Services and the receipt of an invoice from the County, and reasonable
documentation therefor, in respect of the Service Request. The Council shall not be
responsible for any cost or expense not set forth in the Service Request, and the County
must obtain the written consent of the Council Designated Representative, or his or her
designee, to any change to the Service Request prior to incurring any such additional
costs or expenses.
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3.2.2 Common Area.

3.2.2.1 Responsibilty. During the Term, the Lessor is responsible

for the Operation of the Common Area under the Lease, and neither Part shall be
deemed to be additionally responsible under this lOA.

3.2.2.2 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, and if required by the Lease, written consent of the Lessor, the
requesting Party may make reasonable additions and alterations to the Common Area, the
cost of which will be a Shared Cost.

3.2.3 Rent Escalations and Operating Costs.

3.2.3.1 Rent Escalations. Under the terms of the Lease, the
monthly rental is subject to adjustment each year, pursuant to the formula set forth in the
Lease. The increases in the rent due under the Lease wil be included in Shared Costs
and the Parties shall be responsible to pay such increases in the rent due under the Lease
in accordance with their Shares pursuant to section 4 of this JOA.

3.2.3.2 Operating Cost Reimbursements. Under the terms of the
Lease, the County is responsible to pay to the Lessor a portion of the increase in the
operating costs of the Building over the operating costs of the Building in the "base cost
year" under the Lease. Each Party is responsible to pay its Share of the portion of the
increase in operating costs of the Building that are allocated to the Premises under the
terms of the Lease, pursuant to section 4 of this JOA.

3.2.4 Correction of Defects. Upon the discovery by either Part of a
defect in or damage to the Premises, which defect or damage the discovering Party is
unwillng or unable to correct or repair, or an unacceptable reductiòn in the quality of
management or maintenance of the Premises by the Lessor, the discovering Part shall
provide written notice to the County Designated Representative, to work with the Lessor
for correction of such defect or damage, or reduction in the quality of Lessor's services
under the Lease. The Parties agree to work cooperatively together and with the Lessor,
through the County Designated Representative, to resolve any defect, damage, or
maintenance issue affecting the Premises.

3.3 Parking. The Lessor is responsible for the operation of the Subterranean
Garage pursuant to the Lease. The County Parking may be used by the County Paries,
and their Contractors, invitees, licensees, and patrons in the Leased Premises, and the
Superior Court Parking may be used by the State Parties, and their judges, jurors,
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Contractors, invitees, licensees, and patrons. The County and the Superior Court have
agreed that the Superior Court Parking is parking of the same number, type, and
convenience as the parking made available for Superior Court use on October 1, 2001.
For clarification, the Superior Court Parking includes all parking spaces required by the
County Sheriff for all activities under the Security Services MOU.

3.4 Cooperation. The Council agrees to abide by all requirements of the Lease,
including such sections ofthe Lease related to damage or destruction (section 7),
assignment and subletting (section 13), and alterations (section 14), and to meet the
"good condition" requirements of section 9( c) of the Lease, and to work with the Lessor
only through the County whenever required by this JOA. The Parties shall cooperate
with one another, reasonably and in good faith, to ensure that each Part can peacefully
enjoy, possess, use, and occupy its Exclusive-Use Area and the Common Area.

3.5 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party. The Party that is responsible for each Occupancy Agreement is entitled to all
revenues arising from it.

3.6 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County.
Components of the County's telecommunication system include wiring, switches, routers,
optical fibers, power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.6.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Court
Exclusive-Use Area, in which any of the County Telecommunication Equipment, or any
component thereof or connection thereto, is located, for the purpose of the County's
continued operation, use, maintenance, repair, replacement, and expansion of its
telecommunication system. The Council shall endeavor to ensure that no action of the
State Parties, including facilty alterations or upgrades, or other activities that may affect
the electrical power or the controlled environment for various components of the
telecommunication system, causes damage to any of the County Telecommunication
Equipment, or interferes with the telecommunication services provided by the County. If
any of the State Parties cause damage to any of the County Telecommunication
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Equipment or interference with the telecommunication services provided by the County,
the County may make the necessary repairs or replacements and the Council shall be
responsible for all costs incurred by the County associated with such repair or
replacement.

3.6.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Premises.

3.7 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment ofthe County Facilities Payment.

3.8 Miles Court Order. Notwithstanding any other provision of this JOA,but
subject to the terms of this section 3.8, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Premises in its layout and configuration on the Responsibilty Transfer Date, and
upon reasonable notice to the Superior Court, and subject to any reasonable restrictions
by the Councilor the Superior Court, the County shall be allowed to enter the Court
Exclusive-Use Area for all purposes related thereto. The Parties agree as follows with
respect to performance of the obligations set forth in the Miles Court Order:

3.8.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Premises in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Council shall be
responsible to work with the Lessor, through the County Designated Representative, to
ensure that the Common Area is maintained in compliance with the requirements of the
Miles Court Order in accordance with the terms of this JOA.
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4. SHARED COSTS

4.1 Payment of Actual Shared Costs. The County shall make timely, direct
payment of all Shared Costs owed to the Lessor, and the Council shall reimburse the
County for its Share of all Shared Costs under this section 4. The County shall provide
advance notice to the Council of the monthly rent due to the Lessor, only when such rent
changes, and the Council shall pay to the County its Share of the monthly rent in
advance, by the first day of each month. The County shall provide notice to the Council
of the annual operating expense reimbursement due, and the Council shall pay its Share
of the annual operating expense reimbursement within 30 days after receipt of that notice.

4.2 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The County shall
also maintain an accounting system, supporting fiscal records, and agreements related to
the Lease, adequate to ensure that all claims and disputes arising under this JOA can be
resolved in accordance with the requirements of this JOA and the Act, for the period of
time generally required by applicable Law. The Council may, at its sole cost and upon
reasonable notice to the County, inspect the County's books, records, and supporting
documents concerning all actual costs incurred related to the Shared Costs for up to 18
calendar months prior to the date of the Council's inspection. The Parties shall cooperate
reasonably with each other to ensure that the inspection is performed promptly and
without undue interference by either Party. If the Council disputes any Shared Costs for
any of the immediately preceding 18 calendar months, the Council may engage an
independent certified public accountant, acceptable to both Parties, to audit the County's
books and records to determine the amount of the Shared Costs in dispute. The results of
the audit will be binding on both Parties. If the audit reveals that the Council overpaid or
underpaid Shared Costs for a fiscal year, the Parties shall make the payments necessary to
resolve that overpayment or underpayment within 30 days following the completion of
the audit and receipt of the final audit document by both Parties. The Council must pay
the entire cost of the audit. The Council's payment of Shared Costs wil not prevent it
from disputing the accuracy of any Shared Co~ts under this section 4.2.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Excess Area and Increase of Space In Building

5.1.1 Excess Area. Neither Party may lease, license, or otherwise transfer
to any Third Party any portion of its Exclusive-Use Area, except in accordance with the
Lease. At least 30 days before either Party leases, licenses, or transfers to any Third
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Party, or allows a Third Party to use, all or any portion of its Exclusive-Use Area that is
on the fourth, fifth, or fifteenth floor of the Premises, and is not needed in connection
with its operations ("Excess Area"), that Part must, by written notice, offer the Excess

Area to the other Party based on terms no less favorable to the other Part than those set
forth in the Lease. If the other Party elects not to occupy the Excess Area, or fails to
respond to the notice within a 30-day period, the Part with the Excess Area may permit a
Third Party to occupy and use the Excess Area. Neither Part is required to comply with
the provisions of this section 5.1.1 prior to leasing, licensing, transferring, or otherwise
allowing any Occupant to occupy or use a portion of its Exclusive-Use Area to the extent
that such Occupant's use or occupancy is consistent with, or complementary to, its
existing operations in the Premises.

5.2 Request for Increase of Exclusive-Use Area. The County Exclusive-Use
Area includes approximately 7,527 square feet of space on the fifth and fifteenth floors
(the "Option Space"), that is vacant on the Effective Date, but which the County intends
to backfill with County employees. After the Effective Date, the Council shall have the
option to request a sub-lease of the Option Space from the County, for use by the
Superior Court, upon six months prior, written notice to the County, and the County shall
make commercially reasonable efforts to make such space available to the Council, for
use by the Superior Court, within six months after the date that the County receives the
Council's request for the sublease of the Option Space, and the County shall make the
Option Space available to the Council, for use by the Superior Court, by no later than 12
months after the County's receipt of such request from the CounciL. Ifthe Council
obtains such sub-lease of the Option Space from the County, the Council shall be
responsible to pay to the County, as additional Shared Costs under section 4 of this JOA,
from the earlier of (i) the date that the County vacates the space, or (ii) six months after
the Council requests the sub-lease, the portions of the rent and operating costs that are
due under the Lease with respect to the Option Space as the sole consideration due from
the Council with respect to the Option Space.

5.2.1 No Adjustment to Shares. If a Party rents or licenses any Excess
Area to a Third Party under section 5.1.1, above, the rental or licensing transaction wil
not result in a change to the Parties' Shares. The Parties' Shares for purposes of
determining the Parties' Equity in the Real Propert wil be adjusted only if one Par at

any time buys the other Party's Equity in the Leasehold Interest for fair market value
under section 4.3.10 of the Transfer Agreement, or as otherwise agreed to by the Parties
in writing.
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5.2.2 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Third Party wil not relieve the Parties of their
rights and responsibilties under this JOA.

5.3 Compatible Use~ Hazardous Substances.

5.3.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Party's ability to use its Exclusive-Use Area or the Common Area
effectively.

5.3.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on or in the Premises except in compliance with Law.

5.4 Vacate Right Pursuant to Section 70344(b) of the Act. The Parties agree
that neither Part shall have a right to require the other Part to vacate the Premises under
section 70344(b) of the Act.

5.5 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, or upon the termination of the Lease on January 10,
2016, whichever comes first, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. Either Party may, without obligation and at that

Party's sole cost, obtain one or more Property Insurance Policies to insure against
Property Losses, and the insuring Part wil be solely entitled to all proceeds from such
Property Insurance Policies.

6.2 Reporting and Processing Claims.

6.2.1 Part Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Premises ("Incident")
that is or could result in any Property Loss, Property Claim, or Liabilty Claim (each, a
"Claim", and together, "Claims"), or if a Party otherwise becomes aware that an Incident
has occurred, that Party shall make best efforts to promptly notify the other Part of that

Incident. Following that notice, the Parties shall work together, dilgently and in good
faith, to determine which of them bears responsibilty for the loss or injury alleged and
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whether either Party is entitled to indemnification by the other in respect of the Incident
under sections 8.1 or 8.2 of this JOA. If the Parties are not able to so agree, then they
shall proceed as set forth in section 11 of this JOA.

6.2.2 Incident Reports. Each Party shall maintain copies of any Incident

reports that it prepares for a period of five years, and at the request of the other Part, the

Party that has the Incident report shall provide the other Part with a complete copy of, or
reasonable access to, the Incident report.

6.3 Third-Party Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on or in the Premises, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other

in respect of their contractual arrangements with the Contractors.

6.4 Workers' Compensation Coverage. Each Part shall maintain its own

workers' compensation insurance covering its own employees, and neither Par shall

have any liabilty or responsibility for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Premises
cannot be occupied by one or both Parties, each Pary shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. The Council shall
cooperate with the County, and the County shall work with the Lessor, to determine the
course of action to be taken, pursuant to section 7 of the Lease.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
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expenses, or losses (referred to in this section 8 as "Indemnifed Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party propert damage arising from any activities conducted on
or in the Premises pursuant to this JOA by or at the request of the Council, which
activities have not been agreed to by the County.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Additional
Court Area Services, (ii) Liabilty Claims where and to the extent that the Liabilty
Claims result from the wilful misconduct or negligence of any of the County Parties, and
(ii) any personal injury or Third Part propert damage arising from any activities
conducted on or in the Premises pursuant to this JOA by or at the request of the County,
which activities have not been agreed to by the CounciL.

8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). Theindemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Part, and the attorney

retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 ofthis JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall .
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immediately deliver a copy of the Condemnation Notice to the other Part. The Council
shall cooperate with the County and the County shall work with the Lessor to determine
the course of action to be taken, in accordance with the Lease. If the County is entitled to
any portion of a condemnation award under the terms of the Lease, such portion of the
award wil be allocated between the Parties on the basis of their Shares.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence ofthat
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Part does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach will be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
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dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to sections 5, 6, 7, 8,9, 10, 11, and 14 of this JOA, must be
sent in writing by personal delivery (including overnight courier service), certified U.S.
mail, postage pre-paid and with return receipt requested, or facsimile transmission, sent
during regular business hours of the recipient, to the Parties at their addresses or fax
numbers indicated in this section 12 below, and to the Parties' Designated
Representatives pursuant to section 13 of this lOA. Routine exchange of information
may be conducted via telephone, facsimile, or electronic means, including e-maiL. All
other notices or communications, including notices related to estimates, invoices,
Emergencies, Defects, Correction Plans, and audits, shall be delivered to the Parties'
Designated Representatives pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Offce of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Court
Office of Court Construction and Management
Attention: Manager, Real Estate
455 Golden Gate A venue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885
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In addition, all audit requests and notices by the County relating to termination ofthis
JOA or an alleged breach or default by the Council or the AOC of this JOA must also be
sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue .
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors.
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this JOA by giving written notice
to the other Party in the manner provided in this section 12. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above, or (2) if sent by certified u.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
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9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Premises under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Willam L. Dawson, Director of Real Estate
Chief Executive Office
222 S. Hil Street
Los Angeles, CA 90012
Phone: 213-974-3078

Fax: 213-217-4971

Email: wdawson~ceo.lacounty .gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.
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14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. Ifa Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Ma¡eure. Neither Part is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignent
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this lOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This lOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.
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14.9 Incorporation By Reference. The Attachment to this JOA is incorporated
into and made a part of this JOA for all purposes, and all references to this JOA in the
Attachment wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Part, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency will remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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Date.
IN WITNESS WHEREOF, the Parties enter into this JOA as of the Effective

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

B~iJt kD\)/\ (i¡;~ce
Name: Rachel Dragolovic , Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel
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IFORNIA

By:
Name: Grant alker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Part" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of the Central Civil West Courthouse, which is located in space leased by the
County from Commonwealth Enterprises in a building on certain real propert in the City
of Los Angeles, County of Los Angeles, State of California and having a street address of
600 Commonwealth Avenue.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the leased premises in the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNESS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT E.

TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND THE COUNTY OF LOS ANGELES

FOR THE TRANSFER OF RESPONSIBILITY FOR

THE COUNTY RECORDS CENTER

(Also known as the COUNTY ARCHIVES)
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TRANSFER AGREEMENT

1. . PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008, (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the County Records Center.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
i 997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the County Records Center,
also known as the County Archives, located at 222 North Hil Street, Los Angeles,
California, 900 i 2, on the Land in which the Court Facilty is located and all Building
Equipment. For clarification, the County Records Center is situated below the surface of
the Land, with ingress and egress through the Hall of Records, located at 320 West
Temple Street, through County Auto Park 10, located at 145 North Broadway, and via an
elevator to the surface of the Land.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
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the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include: (i) the equipment and systems that
serve only the Exclusive-Use Area of one Part, or (ii) any plumbing or other
components of the Central Plant or the Central Plant Distribution System, to the extent
that these components serve only other Civic Center Facilties and not the Building.

"Building Software" means any software used in connection with the Building
Equipment.

"Central Plant" means the Civic Center Central Plant located at 301 North
Broadway, Los Angeles, California, 90012, that provides the Central Plant Utilities to the
Building and to the other Civic Center Facilities.

"Central Plant Distribution System" means all pipes, valves, boilers, heat
exchangers, and related equipment, and all other components thereof or connections
thereto, for the provision of the Central Plant Utilities from the Central Plant to the
Building and to the other Civic Center Facilities.

"Central Plant Utilties" means hot and chiled water for heating and cooling, as

well as domestic hot water, provided to the Building and to the other Civic Center
Facilties from the Central Plant through the Central Plant Distribution System.

"Civic Center Facilties" means the various facilities in the downtown Los
Angeles Civic Center area consisting of: (i) the Stanley Mosk Courthouse; (ii) the Clara
Shortridge Foltz Criminal Justice Center; (iii) the Hall of Records; (iv) the County
Records Center; and (v) other County facilties served by the Central Plant and the
Central Plant Distribution System on or after the Effective Date.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibility Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, the roof, and other structural parts of
the Building, (3) Building Equipment that does not exclusively serve only one Part's
Exclusive-Use Area, (4) driveways, walkways, and other means of access over the Land
and to the Building, and (5) all Utilties. The Common Area does not include any part of
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the Exclusive-Use Area of either Party, except for any Building Equipment that is located
in a Part's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibility Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibility Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 4,362 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
7.00 percent of the Total Exclusive-Use Area inside the Building. The County
Exclusive-Use Area also includes the Land that surrounds the Building, including the
surface of the Land that is situated atop the Building, but does not include the elevator
from the surface of the Land to the Building.

"County Facilities Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Article 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 57,953 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "C" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 93.00 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
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described in section 7030 i (d) of the Act, as allocated in this Agreement. A copy of a site
plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Facilty in the interior of the Building, are attached as Exhibits
"B" and "C" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Propert.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building is located, as described on
Exhibit "A," including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Court Facilty (1) for which termination requires advance notice by a
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period of or exceeding 30 calendar days, or (2) that obligate the County to make
payment, or entitle the County to receive payment, exceeding $25,000 within any fiscal
year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Court Facilty for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Court
Facility under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Property, which is the
County.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilities,
obligations, or risks associated with the Real Property, except any documents related to
County Auto Park 10, which is situated on the Real Propert and any documents relating
to the uses of the surface of the Land (except the elevator to the Building). A list of the
categories of Property Disclosure Documents is attached as Exhibit "D".

"Provided Superior Court Parking" means 1 ,273 parking spaces in the
following County Auto Parks, or spaces of comparable number, type, and convenience:

Auto Park 1 0
Auto Park i 4

145 North Broadway
135 North Grand Avenue

118 spaces

16 spaces
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Auto Park 15

Auto Park 18 L
Auto Park 18 U
Auto Park 21

Auto Park 29
Auto Park 45
Auto Park 16

527 North Spring Street
140 North Grand Avenue
140 North Grand Avenue
555 North Broadway
313 North Figueroa
725 North Spring Street
111 South Grand Avenue

4 spaces
159 spaces

153 spaces

5 1 spaces

4 spaces
i 8 spaces
750 spaces

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibility for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facility, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibility Transfer Date.
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"Utilties" means all of the utilties provided to the Real Property, including the
Central Plant Utilities, except for telecommunications services provided by the County or
any Third Party.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibility for the Court Facility from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the
Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facility, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibility:

4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilities provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilities provided to the Real Property on and after the Responsibility
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Part for the Real Property. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Part
located on or in the Real Propert. The County shall continue to be solely liable for all
County owned or leased personal property located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
County is responsible for further permitting of any Building Equipment that requires an
Equipment Permit for lawful Operation, once the County has delivered to the AOC the
most recent copies of all required Equipment Permits, whether current or expired, as of
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the Responsibility Transfer Date; provided, however, that if any of the Equipment
Permits are expired or are otherwise not in full force and effect as a result of the County's
failure to exercise diligent, good faith efforts or the County's negligence, the County wil
be solely responsible for all costs associated with the first instance of obtaining or
renewing, as applicable, those Equipment Permits after the Responsibilty Transfer Date.

4.3.4 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Court Facility; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.5 Adjustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Party entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibility Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.6 Occupancy Agreements.

4.3.6.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all uses of the Real
Propert by Third Parties except use by Occupants of the Court Exclusive-Use Area.
Commencing on the Responsibilty Transfer Date, the Council and the AOC shall be
responsible and liable for all Occupants that occupy or use the Court Exclusive-Use Area.
The Council's responsibility and liabilty with respect to such Occupants of the Court
Exclusive-Use Area wil include payment of any County costs and performance of any
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County obligations related to such Occupants' occupancy and use of the Court Exclusive-
Use Area, as well as responsibilty and liability for all space in the Court Exclusive-Use
Area that is occupied or used by such Occupants. The Council and the AOC shall also be
entitled to any rights and benefits accruing to the County in respect of such Occupants of
the Court Exclusive-Use Area, including to the extent applicable, insurance coverage,
indemnification rights, rent, license fees, and other consideration paid by such Occupants
in respect of their respective rights to occupy and use space in the Court Exclusive-Use
Area. The County, the Council, and the AOC shall cooperate with one another to ensure
that each of them is able to perform its duties and exercise its rights with respect to any
such Occupants under this section 4.3.6.

4.3.7 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfer of Responsibilty.

4.3.8 Parking. The Transfer of Responsibilty wil not include any parking

spaces or costs therefor. The County shall provide (but not Transfer) to the Council the
Provided Superior Court Parking, for use by judges, staff, and jurors at the Civic Center
Facilties, at no cost to the State Parties. Superior Court judges and staff shall be entitled
to use the parking lots in which the Provided Superior Court Parking is located on the
same days of the week and during the same hours of the day that similarly situated
County staff are permitted to use such parking lots, as such days and hours may be
modified from time to time pursuant to section 4.3.8.1 of this Agreement. The County
and the Superior Court have agreed that the Provided Superior Court Parking is parking
of the same number, type, and convenience as the parking made available for Superior
Court use in connection with the Civic Center Facilties on October 1,2001. For
clarification, the Provided Superior Court Parking includes all parking spaces required by
the County Sheriff for all activities under the Security Services MOU in respect of the
Civic Center Facilities.

4.3.8.1 County Management Discretion in Parking. The County
shall continue to have sole management responsibilty and discretion for managing the
parking lots where the Provided Superior Court Parking is located, including increasing
or decreasing the number of total parking spaces or the number of reserved or designated
parking spaces in any of those parking lots, except that in its exercise of such
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management discretion, the County shall not reduce the total number of Provided
Superior Court Parking spaces provided to the Superior Court, and shall treat the
Provided Superior Court Parking in the same manner as the parking for County staff in
those parking lots.

4.3.8.2 Paid Employee Parking. The Parties acknowledge that, on
October 1, 200 i and on the Effective Date, Superior Court judges and staff are required
to pay for the use of the Provided Superior Court Parking at the same rates that are paid
by similarly situated County staff for the same parking lots where the Provided Superior
Court Parking is located. The Parties agree that the County may continue to require
Superior Court judges and staff to pay for the use of the Provided Superior Court Parking,
and shall not increase the rates charged to Superior Court judges and staff except for, and
by the same amounts that, the County increases the rates charged to similarly situated
County staff.

4.3.9 Seismic-Related Damage and Injury.

4.3.9.1 Allocation of Liabilties, Responsibilties, and Obligations.

Commencing on the Effective Date, the liabilties and obligations of the Parties
(including indemnification obligations) with respect to any seismic-related damage and
injury on and to the Real Property are as set forth in section 70324 of the Act, a copy of
which is attached to this Agreement as Exhibit "F" and incorporated into this Agreement
as though fully set forth herein. At all times that section 70324 of the Act applies in
respect of the Real Property, the terms of section 70324 of the Act wil prevail over any
conflcting provisions of the Act, this Agreement, and the Responsibility Transfer
Documents. As provided in section 70324(d) of the Act, in no event wil section 70324
of the Act be deemed to impose greater liabilty on the County for seismic-related
damage to Third Parties than the County would have if the Transfer of Responsibility had
not occurred. Section 70324 of the Act wil continue to apply until anyone of the events
described in section 70324(b)(1) through (4) of the Act has occurred notwithstanding any
subsequent repeal of section 70324 of the Act.

4.3.9.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilities if
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and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3. 10 Relief from Section 70311 Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibility under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Provided Superior Court Parking on the Effective Date, except as
specifically provided in this Agreement and the Act.

4.3.11 Equity in the Building. The Parties agree that neither Party shall
have the right to purchase the other Party's Equity interest in the Building without the
prior, written approval of the other Part.

4.3.11.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Propert to a Third Part in an arms-length market transaction, the Parties

shall allocate the purchase price paid by the Third Party buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.11.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.6 of the JOA.

4.3.1 1.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the
Building without any sale of the Real Propert to a Third Party, or if conveyance of the
Real Property to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Building, and allocate the fair market
value on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.1 1.3, below.

4.3.11.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Property in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
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together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Building. Such a mechanism could include the
Owner providing the Non-Owning Part with office space in a replacement building that
is substantially equivalent in size and functionality to the Exclusive-Use Area of the Non-
Owning Party, on terms that are mutually agreeable to the County and the Council, in
exchange for the Non-Owning Party's Equity interest in the Building. Notwithstanding
any modification or amendment that the Parties may make to their respective Shares
under the JOA for the purpose of allocating responsibilty for payment of "Shared Costs"
(as defined in the JOA), any such modification or amendment wil not affect, or be
deemed to affect, the Parties' respective Equity interests in the Building unless the
modification or amendment to the JOA expressly provides for a change to the Parties'
respective Equity interests in the Building.

4.3 .11.4 Valuation Methodology. Upon the Parties' written
agreement that one Party wil purchase the Equity interest of the other Party in the
Building, the Parties wil have a 60-day period to work together in good faith to either (a)
determine the fair market value of the Equity interest to be purchased, or (b) if the Parties
cannot agree on the fair market value of such Equity interest, then to jointly select and
engage a mutually acceptable expert with adequate experience in appraising or providing
opinions of value for real properties that are owned by governmental entities and similar
to the Building ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"), including utilization of the "Value in Use" methodology. Such valuation
methodology and the Parties' instructions to the Expert shall be jointly communicated to
the Expert by the Parties. The Parties shall equally share in the payment of all costs and
expenses of any jointly engaged Expert. If the Parties cannot agree on an Expert, or the
valuation methodology and instructions to be given to the Expert during that initial 60-
day period, then each Part shall select its own Expert to determine the fair market value
of the applicable Equity interest, and each Part shall submit the report prepared by its
Expert (the "Written Appraisal Evidence") to the other Party within 90 days after the
end of the initial 60-day period. At a minimum, all Written Appraisal Evidence of the
fair market value of the Equity interest to be purchased pursuant to this section 4.3.11
wil be based upon a determination of the fair market value of the Building only, and
shall not include any amount constituting the fair market value of the Land, such fair
market value of the Building only wil be allocated to each Part on the basis of its
respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
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valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Building; rather, the Third Expert shall be engaged to review
the Written Appraisal Evidence submitted by both Parties and to determine whether the
fair market value of the Building is more accurately reflected in the Written Appraisal
Evidence submitted by the County or in the Written Appraisal Evidence submitted by the
CounciL. The Parties shall jointly instruct the Third Expert to limit his or her conclusions
to the fair market value of the Building determined by either the County's initial Expert
or the Council's initial Expert, as reflected in the Written Appraisal Evidence, and to
support his or her selection with a reasonably detailed explanation of the factors that
influenced the Third Expert's decision. The Third Expert shall further be instructed to
provide his or her valuation to both Parties within 60 days of being engaged. The Parties
shall be bound by the Third Expert's valuation of the Equity interest to be purchased.
The Parties shall equally share all costs and expenses of the Third Expert.

4.3.12 Central Plant. Except as otherwise expressly provided in this
Agreement or the JOA, the Central Plant, the Central Plant Distribution System, and all
components thereof and connections thereto, whether or not located on the Land, shall
remain the sole propert and responsibility of the County notwithstanding the Transfer of
Responsibilty .
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5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibility Transfer Date wil occur on the Effective Date. The Responsibility
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1. i Responsibilty Transfer Documents. The Responsibilty Transfer
Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibility
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum of T A and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibility Transfer Date, the
County shall deliver to the Council custody and control over the Court Facility.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment approved by the DOF is $588,395,
which amount is subject to adjustment as provided in the Act. The terms of Article 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act,. and neith~r Part has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRANTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Responsibility Transfer Date.
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Each Party shall give written notice to the other within five business days of its discovery
of any facts or circumstances that would render any information contained in its own
representations and warranties in this Agreement incomplete, untrue, or misleading.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibility and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibility Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3 No Conflict. This Agreement and the Responsibility Transfer
Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a party or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibility Transfer Documents.

7.1.4 Title to Real Property. Other than those rights and interests that
have been recorded as encumbrances on the Real Propert prior to the Effective Date, and
those rights and interests that the County has disclosed to the Council in the Property
Disclosure Documents: (1) to the best of the County's knowledge, no Third Part has

any title or interest in or right to occupy or use the Court Facility; and (2) the County has
not granted, conveyed, or otherwise transferred to any Third Party any present or future
right, title, or interest in or to the Court Facilty.

7.1.5 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.
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7.1.6 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Property, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1. 7 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of

any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.8 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real.
Propert performed by the Councilor the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.9 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.10 Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits "B" and "C" to this
Agreement.

7. i .11 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Property. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(f) of the Act.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court.Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.
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7.2.1 Good Standing. The Council is an entity established by the
Constitution ofthe State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10. 
i 83(d)(2), California

Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibility Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflict. This Agreement and the Responsibility Transfer
Documents do not violate any provision of any agreement, obligation, or court order, to
which the Councilor the AOC is a party or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibility
Transfer Documents. .

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Propert is not deficient under sections 70326(b)( 1) and

(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liability, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8. i.l Obligations. Any breach by the Councilor the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
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prior to the Responsibility Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

8.1.3 Council and AOC Responsibilities. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibility Transfer
Date, or from the State Parties' use, Operation, or management of, or responsibility for,
the Real Property on or after the Responsibility Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2. i Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Councilor the AOC any document or information
concerning the Real Property that, if known to the Councilor the AOC prior to the
Responsibilty Transfer Date, would have been material to the Council's acceptance of
the Transfer of Responsibility under the Act, and any knowing and wilful inaccuracy in
any of the County's representations and warranties contained in section 7.1 of this
Agreement or in the Responsibility Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Councilor
the AOC prior to the Responsibility Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibility Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Part after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and
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8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibility, or liability of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Propert Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Responsibilty Transfer Documents can be resolved in
accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Councilor the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
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reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibility contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familiar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Party pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Councilor the AOC of this Agreement
or a Responsibilty Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibility. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
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Part wil be and remain the property of the Part that disclosed the documents, objects,
and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation. of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibility Transfer Documents wil not be construed against either Part as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents

contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carry out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

ISignature page follows.l
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

ß.g!lt
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Site Plan of Real Property

Exhibit "C" - Floor Plan of Building Interior

Exhibit "D" - Categories of Property Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "F" - Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

PARCEL 12, as shown on Los Angeles County Assessor's Map No. 94, filed in Book
1, pages 77 to 80, inclusive, of Assessor's Maps, in the office of the Registrar-
Recorder/County Clerk of the County of Los Angeles.
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EXHIBIT "B"

SITE PLAN OF REAL PROPERTY

B-1
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EXHIBIT "C"

FLOOR PLAN OF BUILDING INTERIOR
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

i - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty
requiring more than 30 days prior notice to terminate and annual payment
from or to the County of more than $25,000)

2 - StructuraVPhysical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or structural
modifications, site plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facility
including HV AC, security systems, intercom or other internal
communications systems, fire life safety systems, elevators and
escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase lor Phase II environmental site assessments

D-l
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(b) Asbestos and mold reports

( c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

( e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

G) No further action (NFA) letters

(k) Environmental covenants and restrictions

(I) Closure reports

(n) Permits or licenses related to environmental compliance

( 0) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

D-2
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(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
proj ects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal propert, vending machine rental
or purchase agreements, service or maintenance contracts, vendor
agreements, contracts for or related to the development, design,
construction, ownership, repair, maintenance, operation, upkeep and/or
inspection of all or any part of the real or personal property to be
transferred)
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(b) Software license agreements or arrangements to be transferred

(c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any
unresolved claims or demands made on any such warranties,
indemnification rights, guaranties and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data
concerning the real or personal propert to be transferred, and title
. documents and information concerning any tangible personal property
to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related
to any transactions related to the land, building or intangible personal
property, and rights to receive refunds or rebates of impact fees,
assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
part in the land, any adjacent land or any other land previously

comprising a part of the court propert

U) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or
additions of every kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

( a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or
related to any such damage or loss

(b) Documentation of and written materials relating to_ any self-insurance
programs covering all or any of the real or personal property to be
transferred
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9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with
any actual or proposed condemnation or eminent domain proceeding
affecting the court facilty

(b) Proceeds to which the County is or may be entitled related to the taking
of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or
quasi-public use under any law

10 - Litigation

Brief written description of each pending or threatened claim, liability,
litigation, arbitration, mediation, administrative proceeding, settlement
negotiation or other dispute resolution proceeding involving, related to or
affecting the court facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to
the AOC for reasons of attorney-client privilege, attorney work product
privilege or confidentiality obligations, the AOC requests that the County
provide the AOC with a written list setting forth the title and general
subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the
Act)
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(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 of SB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases
of a pending project

(c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project
and the terms and conditions applicable to the County's use of such
funds

(e) Draftfinal plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals
for a pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for
anyone or more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

FORM OF MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUS INESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T CODE SECTION 27383 AND
DOCUMENTARY TRNSFER TAX PURSUANT TO REVENUE AND TAXATION CODE SECTION 11922.

APN No. 5161-005-916

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the

day of , 2008 by and between the County
of Los Angeles ("County"), whose present address is 754 Hall of Administration,
500 West Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset
Planning and Strategy, Chief Executive Office, and the Judicial Council of
California ("Council"), whose present address is 455 Golden Gate Avenue, San
Francisco, CA 94102, Attention: Assistant Director, Office of Court Construction
and Management, with respect to the following facts:

RECITALS

A. County is thefee owner of that certain real property locatedin the
City of Los Angeles, County of Los Angeles, State of California, having a street
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address of 222 North Hil Street, as more particularly described on Attachment 1 to
this Memorandum ofTA and JOA ("Land"), together with the improvements
located thereon containing the court facilty commonly known as the County
Records Center, and all other buildings, structures, and improvements located on
and/or affixed to the Land (together with the Land, the "Real Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the County Records Center dated

, 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the County Records
Center, of even date therewith ("JOA"), setting forth the terms governing the
Parties' respective rights and responsibilties regarding their shared possession,
occupancy and use of the Real Property, as more particularly described in the
JOA;

C. The TA provides, among other things, that the Council's equity
interest in the Building wil be compensated, should the County sell or release title
to the Real Property after transfer of resportsibility;

E. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Building that County or Council desires to vacate in
accordance with Government Code section 70342( e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Property for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third-party interested in obtaining information about the T A and
lOA may contact the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNESS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Grant Walker
Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS.COUNTY OF . )

On , 2008, before me,
(insert name and title of the offcer)

personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that

.. he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf
of which the person(s) acted, executed the instrument.

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

WITNSS my hand and official seaL.

NOTARY PUBLIC

Seal
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL 12, as shown on Los Angeles County Assessor's Map No. 94, filed in
Book 1, pages 77 to 80, inclusive, of Assessor's Maps, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles.
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EXHIBIT "F"

SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibilty for court facilities is transferred from the county to
the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal property, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibility was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilties for which the
county retains liability under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilities back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
had if the court facilities initially transferred were court facilities in buildings rated
as a level iv seismic rating.
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(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilities are no longer used as court facilties.

(3) Thirty-five years from the date of transfer of the facilities.

(4) The county has complied with the conditions for relief from
liabilty contained in an agreement pursuant to paragraph (4) of subdivision ( a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflicting

provisions of this chapter in regard to transfer of responsibilty for court facilities
in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liability on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilties had not transferred to the state.

( e) Nothing in this chapter shall require the transfer of responsibility for
court facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is
executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1,2010, deletes or extends that date.
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Facilty # 19-A V-01-dup

Jnty LACO # 3153
-,ounty Records Center (AKA County Archives)

222 North Hil Street, Los Angeles, California 90012

ATTACHMENT F

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS

AND

THE COUNTY OF LOS ANGELES

FOR THE COUNTY RECORDS CENTER

(Also known as the COUNTY ARCHIVES)
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of ,

2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the County Records Center.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the County Records Center,
also known as the County Archives, located at 222 North Hil Street, Los Angeles,
California, 90012, on the Land in which the Court Facility (as defined in the Transfer
Agreement) is located, all Building Equipment, and all connected or related structures
and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include: (i) the equipment and systems that
serve only the Exclusive-Use Area of one Part, or (ii) any plumbing or other
components of the Central Plant or the Central Plant Distribution System, to the extent
that these components serve only other Civic Center Facilties and not the Building.

"Building Software" means any softare used in connection with the Building
Equipment.

"Central Plant" means the Civic Center Central Plant located at 301 North
Broadway, Los Angeles, California, 90012, that provides the Central Plant Utilities to the
Building and to the other Civic Center Facilities.
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"Central Plant Distribution System" means all pipes, valves, boilers, heat
exchangers, and related equipment, and all other components thereof or connections
thereto, for the provision of the Central Plant Utilties from the Central Plant to the
Building and to the other Civic Center Facilties.

l'

"Central Plant Utilties" means hot and chiled water for heating and cooling, as

well as domestic hot water, provided to the Building and to the other Civic Center
Facilties from the Central Plant through the Central Plant Distribution System.

"Civic Center Facilties" means the various facilties in the downtown Los
Angeles Civic Center area, consisting of: (i) the Stanley Mosk Courthouse; (ii) the Clara
Shortridge Foltz Criminal Justice Center; (iii) the Hall of Records; (iv) the County
Records Center; and (v) other County-facilties served by the Central Plant and the
Central Plant Distribution System on or after the Effective Date.

"Common Area" means the areas ofthe Building that are used non-exclusively
and in common by, or for the common benefit of, the Council, the County, the Superior
Court, and the Occupants, and includes (1) those portions of the Building shown as
Common Area on Exhibit "C" attached to the Transfer Agreement, including hallways,
stairwells, elevators, and restrooms that are not located in either Party's Exclusive-Use
Area, (2) foundations, exterior walls, load-bearing walls, support beams, exterior
windows, the roof, and other structural parts of the Building, (3) Building Equipment that
does not exclusively serve only one Party's Exclusive-Use Area, (4) driveways,
walkways, and other means of access over the Land and to the Building, (5) all Utilities,
and (6) any of the Building not otherwise defined as either Party's Exclusive-Use Area.
The Common Area does not include any part of the Exclusive-Use Area of either Party,
except for any Building Equipment that is located in a Party's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Building with respect to
(i) the Operation of the Building, or (ii) the performance of alterations and additions to
the Building under sections 3.2.1.3 and 3 .2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibility Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facility (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).
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"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 93.00 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 4,362 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "C" attached to
the Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 7.00 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 7.00 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 57,951 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "C" to the Transfer Agreement. As of the Effective Date, the Court Exclusive-
Use Area constitutes 93.00 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Building; (2)
unreasonably interferes with, disrupts, or prevents either Party's or the Superior Court's
occupancy or use of the Building, or its abilty to conduct its business operations in its
Exclusive-Use Area, in an orderly, neat, clean, safe, and functional environment; (3)
threatens the security of the employees, guests, invitees, or patrons of either Party or the
Superior Court; (4) threatens to diminish the value of the Building, or threatens to
damage or destroy the personal propert of a Party or the Superior Court; (5) threatens
the preservation ofa Part's or the Superior Court's fies, records, and documents located
in the Building; or (6) causes or exacerbates an unsafe, unsanitary, unlawful, or non-
functional condition affecting the Building.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Building, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to life,
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safety, health, or security, (b) of reduction in the value of the Building, or (c) to the
preservation of a Party's or the Superior Court's fies, records, and documents located in
the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the County's reasonable,
itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibility
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building is located, as described on
Exhibit" A" to the Transfer Agreement, including (1) rights to enter and exit the Land,
(2) recorded and unrecorded rights to water, water stock, oil, gas, minerals, and timber
related to the Land, and (3) existing, granted development permits, entitlements, and air
and view rights, but subject to all covenants, conditions, restrictions, reservations,
easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Building, and
issued by a court or governmental entity with jurisdiction over the County, the Council,
the AOC, the Superior Court, or the Building.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Building, or (2) damage to or destruction of personal propert of a Third Party
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(other than personal property of a County Part or a State Party) in, on, or about the
Building.

"Major Defect" means any Defect: (i) that cannot, with reasonable diligence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Court Exclusive-Use Area.

"Occupant" means any Third Part that occupies, possesses, or uses the Court
Exclusive-use Area under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Building (such as a Part's Exclusive-Use Area or the Common
Area), and does not include additions or alterations covered by sections 3.2.1.3 or 3.2.2.2
of this lOA. For clarification, custodial services are not governed by this lOA.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Building.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the
Building that arises from a cause other than the gross negligence or wilful misconduct of
a County Part or a State Party.

"Provided Superior Court Parking" means 1,273 parking spaces in the
following County Auto Parks, or spaces of comparable number, type, and convenience:

Auto Park 10

Auto Park 14

145 North Broadway
135 North Grand Avenue

118 spaces
16 spaces
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Auto Park 15

Auto Park 18 L

Auto Park 18 U
Auto Park 21

Auto Park 29
Auto Park 45

Auto Park 16

527 North Spring Street
140 North Grand Avenue
140 North Grand Avenue
555 North Broadway
313 North Figueroa
725 North Spring Street
III South Grand Avenue

4 spaces
159 spaces

153 spaces

51 spaces
4 spaces
18 spaces
750 spaces

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Service Standards" means those standards for the Operation of the Building set
forth in Attachment "2" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (iii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the County's negligent failure
to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty Costs for
the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if Utilties are

not separately metered for the Exclusive-Use Areas. Shared Costs do riot include: (a) any
cost that is primarily for the purpose of benefiting a Party's Exclusive-Use Area and can
be differentiated as such; (b) overtime charges or late fees related to any item that would
otherwise be a Shared Cost, unless those overtime expenses or late fees are pre-approved
by both Parties, or are necessary to remedy an Emergency; (c) any Property Insurance
Costs, unless the Parties enter into the separate, written agreement described in section
6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other charges arising from the
County's Operation of the Real Property in a negligent manner ora manner that does not
comply with Law.
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"State Parties" means the State" of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this lOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the County Records
Center, of even date herewith.

"Utilties" means all of the utilties provided to the Building, including the Central
Plant Utilties provided by the Central Plant, except for telecommunications services
provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA,during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
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occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Part's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Party is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Part may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibility Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibility for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and ~tatus of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
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written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall diligently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty; Notice of Concerns. During the Term, the

County is responsible for the Operation of the Common Area under this lOA, and the
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Council is responsible for paying its Share of the Shared Costs pursuant to section 4 of
this JOA. The County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Council shall have the right to notify the County of specific questions or concerns that
the Council has pertaining to any specific practices or protocols being used by the County
in the Operation of the Common Area. Any such question or concern of the Council wil
be communicated to the County in writing and wil set forth, in reasonable detail, the
specific operating practice or protocol about which the Council has questions or concerns
(each a "Notice of Concerns"). The County shall notify the Council, in writing, within
15 days after the County's receipt of a Notice of Concerns, whether the County agrees to
discontinue or modify the practice or protocol identified in the Notice of Concerns. If the
County does not so agree, it shall state, in reasonable detail in its written response to the
Council, the County's reasons for disagreement, which reasons may include, among other
things, the impact that any change proposed by the Council would have on Shared Costs,
the structural integrity of the Building, or the overall risk profie of the Building.
Following the County's written response to any Notice of Concerns, either Part may,
within 10 days, request a meeting, in person or by telephone, to attempt to resolve any
remaining disagreement concerning the issues noted in the Notice of Concerns. If the
Parties are not able to agree on a resolution to the issues identified in any Notice of
Concerns prior to or during such meeting, then the Parties shall seek to resolve any
remaining disagreement through the dispute resolution process set forth in section 11 of
this JOA.

3.2.2.2 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the County may make reasonable additions and alterations to the
Common Area, the cost of which wil be a Shared Cost. If the Council neither consents,
nor provides the County with a reasonably detailed description of its reasons for
withholding its consent, within 30 days after the Council's receipt of the County's request
for consent to the Common Area additions or alterations, the Council wil be deemed to
have consented, and wil be responsible to pay its Share of the costs and expenses
actually incurred by the County in making the Common Area alterations or additions up
to the amount described in the Council's request for consent.

3.2.3 Utilties. The County wil be responsible to maintain all Utilty
accounts in its name and cause all Utilties to be provided to the Building. Each Part
wil be responsible for its Share of the fees and charges for Utilties provided to the
Building on and after the Responsibilty Transfer Date pursuant to section 4 of this JOA.
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3.2.4 Equipment Permits. The County is responsible for obtaining and
maintaining the Equipment Permits, the cost of which wil be a Shared Cost.
Notwithstanding the foregoing, if, as of the Responsibility Transfer Date, any of the
Equipment Permits are expired or otherwise not in full force or effect as a result of the
County's failure to exercise dilgent, good faith efforts or the County's negligence, the
County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the County's discovery of a Defect, the
County shall either (i) correct the Defect within 10 calendar days, or (ii) if the Defect is
reasonably expected to be a Major Defect, send a written notice to the Council, within
three business days, describing the Defect (the "Major Defect Notice"). If the County
does not provide an estimate of the time and cost to correct the Defect as part of its initial
Major Defect Notice, the County shall keep the Council reasonably apprised of the status

of the obtaining such an estimate, and shall provide such estimate to the Council
promptly following its completion. After delivery of any Major Defect Notice, the
County shall make available to the Council, upon the Council's request, any information
that the County has in its possession that would assist the Council in its evaluation of the
nature and extent of the Major Defect, including any written reports, photographs,
Incident reports (pursuant to section 6.4.2 of this JOA), and information that was, or is
being, used to develop an estimate for the time and cost to correct the Defect.

3.2.6.2 Council's Right to Correct. If the County neither corrects
the Defect nor sends a Major Defect Notice within the time periods provided in section
3.2.6.1 above, and if the County's discovery of the Defect in section 3.2.6.1 was by
written notice received from the Council, then the Council may, without obligation and
without giving any notice or commencing any cure period under section 10.1 of this JOA,
correct any Defect in any reasonable manner under the circumstances, provided that for
any Major Defect, the Council must first prepare a Correction Plan pursuant to section
3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Council's receipt of a Major Defect Notice or the Council's
notification to the County, the Parties shall meet and confer, in good faith, in person or by
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telephone, to determine a plan ("Correction Plan") for the correction of the Major
Defect, including the method, estimated cost, and time period for the correction. If the
County does not thereafter diligently pursue completion of the Major Defect in
accordance with the Correction Plan, the Council may, without obligation and without
giving any notice or commencing any cure period under section 10.1 of this lOA, correct
the Major Defect in a manner consistent with the Correction Plan. If the Party that
actually performs the correction of the Defect (the "Correcting Party") at any time
determines that the time or cost for correcting the Defect may exceed the time or cost set
forth in the Correction Plan by more than 10 percent, the Correcting Party shall so inform
the other Party, and promptly thereafter the Parties shall meet and confer, in good faith, to
determine how best to amend or revise the Correction Plan to correct the Defect within a
mutually acceptable timeframe and at a mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this lOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the County shall promptly take steps to correct
any Defect that arises from the Emergency. If the County does not promptly correct any
such Defect arising from an Emergency, the Council may, without obligation and without
giving any notice or commencing any cure period under section 10.1 of this lOA, correct
that Defect without making any further demand on the County, and shall notify the
County of the steps taken to correct the Defect as soon as reasonably possible. The Party
that corrects a Defect arising from an Emergency under this section 3.2.7 is entitled to
reimbursement from the other Part of the non-Correcting Party's Share of the actual cost
of correcting the Emergency pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Party; Reimbursement. The Correcting Party shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the County, the Correcting Part shall be
reimbursed in accordance with section 4 of this JOA, and if the Correcting Part is the
Council, the County shall reimburse the Council for the County's Share of the costs to

correct the Defect within 30 days after the Council has delivered to the County an invoice
and reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
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reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this lOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Party's Share of
the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Building. Each Party
shall exercise its rights of ingress, egress, and access to, and use of, the Real Property
under this section 3.3 in a reasonable, good faith manner, and shall make dilgent efforts
to minimize interference with the other Party's occupancy and Operation of its Exclusive-
Use Area and its use of the Common Area, and the County's Operation of the Common
Area. Neither Party shall perform, or direct any Third Party to perform, any destructive
or invasive work on the Real Propert without at least five business days' prior, written
notice to the other Part stating the date and time when, and the location at which, the
destructive or invasive work wil be performed by or on behalf of the Party that is
conducting the work ("Testing Party"), and generally describing the nature, scope, and
duration of that work. The non-Testing Party is entitled, but not obligated, to have its
employees or consultants observe the Testing Party's performance of any destructive or
invasive work on the Real Propert and to take split samples of any soil, ground water, or
other substance or material that the Testing Part removes from the Real Property for
laboratory analysis, all at the non-Testing Part's sole expense. The Testing Party shall
make reasonable efforts to accommodate the scheduling needs of the non-Testing Party in
scheduling any inspections or testing of the Real Property. All work performed by, or at
the request of, the Testing Party, including all costs and expenses incurred in connection
with that work, wil be the sole liabilty and responsibility of the Testing Party, and the
Testing Party must, at its sole expense, promptly repair any damage caused to the Real
Property as a result of the work performed, such that the Real Propert is returned to
substantially the same condition it was in before the destructive or invasive work was
performed. The Testing Part shall comply with the terms of section 6.5 of this lOA in
connection with any inspections or testing of the Real Propert performed by
Contractors.

3.4 Parking. The Provided Superior Court Parking may be used only by the
State Parties' judges, staff, and jurors at the Civic Center Facilties in accordance with the
management requirements of the County, as set forth in the Transfer Agreement. For
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clarification, the Provided Superior Court Parking includes all parking spaces required by
the County Sheriff for all activities under the Security Services MOU.

3.4.1 Paid Employee Parking. In the event any Superior Court judges,
staff, or employees are required to pay for the use of parking spaces in any of the
Provided Superior Court Parking, the amounts that Superior Court judges, staff, and
employees are required to pay shall not exceed the amounts paid by similarly-situated
County staff and employees for use of the parking spaces in those parking lots where the
Provided Superior Court Parking is located, as provided in section 4.3.9.2 of the Transfer
Agreement.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The County shall cooperate in good faith
with the Council, and ensure that the Council can exercise its rights and responsibilties
under this JOA. Subject to any reasonable rules and restrictions, each Party shall allow
the other Party to enter its Exclusive-Use Area for any reasonable purpose related to the
terms of this JOA or any other written agreement between the Parties. Either Party may
delegate its responsibilities under this JOA to the other Party or to a Third Part, subject
to the exclusive delegations set forth in section 3.2. 1.2 of this J 0 A, but no delegation wil
relieve the delegating Part from its obligations under this JOA.

3.6 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the County is responsible for all Occupancy Agreements affecting the
Common Area. The Part that is responsible for each Occupancy Agreement is entitled
to all revenues arising from it.

3.7 Telecommunication Services. As of the Responsibility Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibility.

3.7.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
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ensure that the County has ingress, egress, and access to each and every area of the Court
Exclusive-Use Area, in which any of the County Telecommunication Equipment, or any
component thereof or connection thereto, is located, for the purpose of the County's
continued operation, use, maintenance, repair, replacement, and expansion of its
telecommunication system. The Council shall endeavor to ensure that no action of the
State Parties, including facility alterations or upgrades, or other activities that may affect
the electrical power or the controlled environment for various components of the
telecommunication system, causes damage to any of the County Telecommunication
Equipment, or interferes with the telecommunication services provided by the County. If
any of the State Parties cause damage to any of the County Telecommunication
Equipment or interference with the telecommunication services provided by the County,
the County may make the necessary repairs or replacements and the Council shall be
responsible for all costs incurred by the County associated with such repair or
replacement.

3.7.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.

3.8 Criminal Background Screening. The County shall continue to provide the
same level of security screening and approval for all County employees andCounty
Contractors who provide services in, or make deliveries to, any area of the Real Property
as the County provides on the Effective Date, and the County shall not reduce the current
level of security screening and approval services that it provides to the Real Property on
the Effective Date without prior consultation with the Superior Court.

3.9 Central Plant. Except as otherwise expressly provided in the Transfer

Agreement or this JOA, the Central Plant, the Central Plant Distribution System, and all
components thereof or connections thereto, whether or not located on the Land, shall
remain the sole propert and responsibility of the County notwithstanding the Transfer of
Responsibility.

3.9.1 Cooperation; Interference With or Damage To Central Plant. The

Council agrees to cooperate fully with the County to ensure that the County has the right
of ingress, egress, and access to each and every area of the Court Exclusive-Use Area, in
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which any component of the Central Plant Distribution System is located, for the purpose
of the County's continued operation, use, maintenance, repair, and replacement of the
Central Plant Distribution System. The Council shall endeavor to ensure that no action of
the State Parties, including facility alterations or upgrades, or other activities that may
affect the provision of the Central Plant Utilities, causes damage to the Central Plant
Distribution System, or interferes with required access to the Central Plant Distribution
System or the Central Plant. If any of the State Parties cause damage to the Central Plant
Distribution System or interference with the Central Plant Utilities, the County may make
the necessary repairs or replacements and the Council shall be responsible for all costs
incurred by the County associated with such repair or replacement. Notwithstanding the
foregoing, the Council shall not be responsible for any costs that arise from the County's
negligent or unlawful operation, use, maintenance, repair, or replacement of the Central
Plant or the Central Plant Distribution System.

3.10 County Facilities Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the County shall deliver to
the Council a statement (the "Estimate Statement") itemizing the Estimated Shared
Costs of Operation, together with copies of reasonable documentation supporting the
Estimated Shared Costs of Operation and, to the extent not already provided, copies of
invoices, bils, and other simllar supporting documentation for Utilty Costs. The
Council shall either comment on or approve the Estimate Statement within 30 days, and
if the Council disapproves any of the Estimated Shared Costs of Operation in the
Estimate Statement, the Parties shall promptly meet and discuss the reason for the
disapproval. When the Parties reach agreement with respect to all Estimated Shared
Costs of Operation, the County shall, if necessary, revise the Estimate Statement, which
both Parties shall approve. Until the Council approves the Estimate Statement, the
Council shall pay its Share of the Shared Costs based on the approved Estimate Statement
for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The County shall make timely, direct
payment of all Shared Costs owed to Third Parties, and the Council shall reimburse the
County for its Share of all Shared Costs under this section 4. Within 30 days after the
end of each calendar month, the County shall deliver to the Council a statement (the
"Monthly Invoice") itemizing the actual Shared Costs incurred during the previous
calendar month ("Actual Shared Costs"). Within 30 days after a written request by the
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Council, the County shall also deliver to the Council copies of supporting documents for
any of the Actual Shared Costs shown on the Monthly Invoice. The Council shall pay its
Share of the Actual Shared Costs to the County within 30 days after its receipt of the
Monthly Invoice, up to the Council's Share of 110 percent of the Estimated Shared Costs
of Operation and Utilty Costs for that fiscal year. If the Actual Shared Costs exceed the
sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess Costs") by more
than 10 percent, or if the County has failed to provide the Council with adequate
documentation supporting the Actual Shared Costs within 10 days following request by
the Council, or if the Council reasonably believes that the amount of Actual Shared Costs
may be in error, the Council wil not be obligated to pay such Excess Costs until the
Parties meet and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The County may,
upon 30 days prior written notice to the Council, elect to deliver invoices itemizing
Actual Shared Costs on a quarterly basis rather than on a monthly basis, in which event,
the Council shall pay all invoices itemizing Actual Shared Costs on a quarterly basis, and
all references to "calendar month" in section 4.2 of this lOA wil be automatically
amended to refer to "fiscal quarter" and the defined term "Monthly Invoice" in this JOA
wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the County reasonably believes wil result in an Excess Cost in an amount greater than 10
percent of the Estimated Shared Costs of Operation shown on the Estimate Statement, the
County must give written notice to the Council describing the amount and reason for such
Excess Costs, except that no notice need be given to the Council under this section 4.3 if
the Excess Costs arise from the correction of a Major Defect under section 3.2.6.3 of this
JOA. If the Council objects in writing to the Excess Costs within 30 days after receiving
the County's notice, the Parties must meet and confer, in person or by telephone, within
10 calendar days to resolve their dispute concerning the Excess Costs. If the Parties do
not reach agreement concerning the Excess Costs during that meet and confer process,
the Parties shall promptly seek to resolve their dispute concerning the Excess Costs under
the terms of section 11 of this JOA. If the Council does not respond to the County's
notice within 30 days of receiving the notice, the County may proceed with expenditure
of the Excess Costs in the amount and for the purpose described in the notice, and the
Council must pay its Share of those Excess Costs.

4.4 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this lOA, in compliance and consistent with applicable Law. The County shall
also maintain an accounting system, supporting fiscal records, and agreements related to

17
County Records JOA
AOC Court Facility # 19-A V-01-dup
County LA CO # 3 153
November 19,2008

!MANOB/1114457v9



the Building, adequate to ensure that all claims and disputes arising under this lOA çan
be resolved in accordance with the requirements of this JOA and the Act, for the period
of time generally required by applicable Law. The Council may, at its sole cost and upon
reasonable notice to the County, inspect the County's books, records, and supporting
documents concerning all actual costs incurred related to the Actual Shared Costs for up
to 18 calendar months prior to the date of the Council's inspection. The Parties shall
cooperate reasonably with each other to ensure that the inspection is performed promptly
and without undue interference by either Part. If the Council disputes any Actual
Shared Costs for any of the immediately preceding 18 calendar months, the Council may
engage an independent certified public accountant, acceptable to both Parties, to audit the
County's books and records to determine the amount of the Actual Shared Costs in
dispute. The results of the audit wil be binding on both Parties. If the audit reveals that
the Council overpaid or underpaid Actual Shared Costs for a fiscal year, the Parties shall
make the payments necessary to resolve that overpayment or underpayment within 30
days following the completion of the audit and receipt of the final audit document by
both Parties. The Council must pay the entire cost of the audit. The Council's payment
of Shared Costs wil not prevent it from disputing the accuracy of any Actual Shared
Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council shall pay the County the following amounts in lieu of paying (a) the Council's
Share of the Actual Shared Costs incurred during the applicable time period, and (b) any
cost or expense associated with the County's provision of the Superior Court Area
Services under section 3.2.1.2:

4.5.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $201 (the"First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus '(ii) the Council Share of Utilty Costs, and (iii) the Council Share of any
Propert Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.5.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1,2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
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Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibility Transfer Date occurs on or after July 1, 2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $201, as prorated
by the number of months of the Term, out of 12, that fall within the Second Year, as
adjusted by the change in the DOF Inflation Index as compared with the forecasted
inflation index actually used by the County in calculating the County Facilties Payment
set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of Utilty
Costs, and (iii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this lOA.

4.5.1.3 Time for Payment Applicability. In respect of the First
Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Council's receipt of a Monthly Invoice setting forth the Utility Costs for the
applicable calendar month. For clarification, (i) the amounts of First Year Basic Costs
and Second Year Basic Costs wil not be affected by the amounts of Actual Shared Costs
or the actual cost of the Superior Court Area Services incurred by the County during the
First Year or the Second Year, respectively, and (ii) the First Year Basic Costs and the
Second Year Basic Cost~ do not include the costs associated with Utilties, custodial
services, alterations or additions (described in sections 3.2.1.3 or 3.2.2.2 above) made or
provided to the Building, or any Property Insurance Costs. The terms of this section
4.5.1 wil no longer be applicable following the end of the Second Year.

4.5.2 Superior Court Area Costs. If the Superior Court Area Delegation
Period continues after the end of the Second Year, then the Council shall thereafter pay
the County the actual cost and expense associated with the County's performance of the
Superior Court Area Services until the Superior Court Area Delegation is terminated.
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4.5.3 Central Plant Costs.

4.5.3.1 Calculation of Central Plant Costs. Notwithstanding

anything to the contrary in this lOA, Shared Costs consisting of Utility Costs that arise
from the provision of Central Plant Utilties to the Building wil be determined and
allocated between the Parties as follows: (i) the County shall determine the total costs
incurred by the County in connection with the provision of Central Plant Utilties to the
Civic Center Facilities for the applicable time period; (ii) the County shall divide the total
gross square footage, based on County records, of the Building by the total gross square
footage, based on County records, of the Civic Center Facilties; and (iii) the County shall
multiply the amount calculated in (i) by the pro rata portion calculated in (ii) of this
section 4.5.3.1. The resulting amount wil be the total Shared Costs related to provision of
Central Plant Utilties to the Building, and those Shared Costs wil be allocated between
the Parties based on their respective Shares. All costs calculated under this section 4.5.3.1
wil take into account, and be net of, any credits or revenues received by the County
arising from the production of Central Plant Utilities.

5. LEASING AND LICENSING OF COUNTY EXCLUSIVE-USE AREA,
COMP A TIBLE USES, AND VACATE RIGHTS

5.1 Leasing and Licensing of County Exclusive-Use Area

5. i .1 Leasing and Licensing of County Exclusive-Use Area. The County
shall not enter into any lease or license or transfer to any Third Party, or allow a Third
Part to use, all or any portion of its Exclusive-Use Area that is not needed in connection
with its operations ("Excess Area"), without the express consent of the CounciL.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibility for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
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deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Building wil be adjusted only if one Party at any time buys the other Party's rights to
occupancy and use of the Building for fair market value under section 4.3.12 of the
Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
Parties of their rights and responsibilties under this lOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's ability to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building, and the County's use of the entire Real Property.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. The Parties agree
that, notwithstanding Section 70344(b) of the Act, neither Part shall have the right to
require the other Party to vacate the Building.

5.4 Termination of lOA. If the Parties agree to terminate this JOA as
authorized by this lOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The County may, without obligation and at the

County's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the County wil be solely entitled to all proceeds from such Property
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Insurance Policies. The County may, in its sole discretion, agree in writing to make the
Council an additional insured or a joint loss payee in respect of County's Property
Insurance Policies, provided that the Council agrees to pay its Share of the Property
Insurance Costs arising from such Property Insurance Policies. The Parties agree to enter
into a separate written agreement by no later than the date on which the County adds the
Council as an additional insured or joint loss payee under the Property Insurance Policies,
which agreement wil provide for the allocation of the proceeds from the Propert
Insurance Policies following a Property Loss. Whether or not the Council becomes an
additional insured or joint loss payee under the terms of any Property Insurance Policy
obtained by the County, the County shall waive and require the provider of the Propert
Insurance Policy to waive any right of recovery it may have against the CounciL.

6.1.1 Compliance with Requirements of Property Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Party, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Property.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entited to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Property Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Property Losses that affect the Common Area in accordance with their Shares.

6.3.1 State Parties' Right to Buy Propert Insurance. For a Property Loss
that is not the responsibilty of the County pursuant to this JOA, the State Parties may,
without obligation and at the State Parties' sole cost, obtain one or more Property
Insurance Policies to insure against Propert Loss, and the State Parties wil be solely
entitled to all proceeds from any such Propert Insurance Policies. If any State Part
purchases a Property Insurance Policy, it shall ensure by specific endorsement to the
Property Insurance Policy, that the Propert Insurance Policy wil not impair the
County's right to recover under the terms of any Property Insurance Policy that the
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County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it may
have against the County.

6.4 Reporting and Processing Claims.

6.4.1 Party Responsible for Claims. If either Party receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Propert Loss, Property Claim, or Liability
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Part of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to

so agree, then they shall proceed as set forth in section 11 of this JOA.

6.4.2 Incident Reports. The County shall maintain copies of any Incident
reports that it prepares for a period of five years, and at the request of the Council, the'
County shall provide the Council with a complete copy of, or reasonable access to, those
Incident reports.

6.5 Third-Party Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
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have any liabilty or responsibility for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Building
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Propert Loss, each Party shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the damaged portions of the Real Property arising from the Property Loss
("Damaged Property").

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
section 6.3 of this JOA; provided that if, pursuant to section 6.3 of this JOA, the Parties
are responsible for the Property Loss in accordance with their Shares, and the Parties
restore or replace the Damaged Property in a way that results in a change to the Parties'
Shares, the Parties shall each pay the costs and expenses to restore or replace the
Damaged Property according to their newly determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Propert, and (ii) compensation for the Equity rights of either Party in the
Building, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Part Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Propert, and any of the Council's Exclusive-Use Area is
uninhabitable as a result of the Property Loss, then the Parties shall meet and confer in
good faith to determine how to proceed with respect to (a) the Damaged Propert; and (b)
compensation for the Equity rights of either Part in the Building, if applicable.
Following such meeting, the County shall compensate the Council for its Equity rights in
the uninhabitable part of the Council's Exclusive-Use Area, determined in the manner
described in section 4.3.13 of the Transfer Agreement, and the Parties shall amend this
JOA to reflect the changes in the Parties' Equity rights, which amendment wil become
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effective when the Council has been compensated. Unless the Parties have otherwise
agreed in writing under section 6.1 of this JOA, and except as otherwise provided in
section 6.3.1 of this JOA, if applicable, the Council shall not be entitled to any
compensation by the County for any relocation costs arising from a Property Loss. If the
Council wil no longer occupy all or any part of the Building due to Property Loss that
neither Party elects to restore or replace, then the Parties shall either (i) amend this JOA
to reflect any change in the Parties' respective Shares if the Council wil continue to

occupy space in the Building, or (ii) terminate this JOA, if the Council wil no longer
occupy any space in the Building and the Council has been fully compensated for its
Equity rights, by signing a Termination Agreement.

8. INDEMNIFICA TION

8.1 Indemnification Obligation of CounciL. The Council will and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnifed Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (iii) any
personal injury or Third Part property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the willful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liability Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land to the extent required in accordance with
the terms of this JOA, and (iii) any personal injury or Third Party property damage
arising from any activities conducted on the Real Propert pursuant to section 3.3 of this
JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
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resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Party to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Party shall
have no right of set-off in respect of payment of any Indemnified Loss to the indemnified
Party under this lOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULTNOTICEANDCURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Part. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this lOA. The Parties may mutually
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agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State
budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'

obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familiar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this JOA, or (ii) sections 5, 6, 7,8,9,10, 11, and 14
of this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this JOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.
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If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Councilor the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Par's Designated Representative has any authority to alter, amend, or modify

the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:
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Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.iacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this lOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. Ifa Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Part is responsible for performance in accordance

with the terms of this lOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.
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14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this lOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This lOA wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This lOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this lOA are all
incorporated into and made a part of this JOA for all purposes, andall references to this,
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.
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14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this lOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF ~ORNIA

By: _g~~
Name: Gran Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of ,20_, by and between the Judicial Council of

California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of the County Records Center, which is located in a building on certain real
property in the City of Los Angeles, County of Los Angeles, State of California and
having a street address of 222 North Hil Street (as more completely described in the
Transfer Agreement, the "Real Property"), with the legal description of the Real
Property set forth on Exhibit" A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the parties' respective rights and obligations with respect to the
shared occupancy and use of the County Records Center.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNESS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

SERVICE STANDARDS
(See Attached)
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TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND THE COUNTY OF LOS ANGELES

FOR THE TRANSFER OF RESPONSIBILITY FOR

THE DAVID V. KENYON JUVENILE JUSTICE CENTER
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facilty commonly known as the David V. Kenyon Juvenile Justice Center.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the David V. Kenyon
Juvenile Justice Center, located at 7625 South Central Avenue, Los Angeles, California
90001, on the Land in which the Court Facility is located, all Building Equipment, and all
connected or related structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.
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"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C", including hallways, stairwells, elevators, and
restrooms that are not located in either Part's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Property not otherwise defined as either Party's Exclusive-Use Area, including the
Parking Area. The Common Area does not include any part of the Exclusive-Use Area of
either Party, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 7,320 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "c"
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to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
59.34 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Aricle 5 of the Act.

"County Parking" means a total of38 parking spaces in the Parking Area, as
shown on Exhibit "D" to this Agreement.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 5,015 square feet of the Building interior
that are exclusively occupied and used by the Superior Court, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
40.66 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 70301(d) of the Act, as allocated in this Agreement. A copy ofa site
plan showing the location of the Building and the Parking Area on the Land, and a set of
floor plans showing the layout of the Court Facility in the interior of the Building, are
attached as Exhibits "B" and "C" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Propert.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.
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"Intangible Personal Property" means all of the County's: (1) Building Softare
and agreements or arrangements for the operation of the Building Equipment; (2)
warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Court
Exclusive-Use Area; (3) commitments, deposits, and rights for Utilties relating to the
Court Exclusive-Use Area to the extent related to the period on and after the
Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other technical
or business data concerning the Court Exclusive-Use Area or the Tangible Personal
Property; (5) deposits, deposit accounts, and escrow accounts arising from or related to
any transactions related to the Court Exclusive-Use Area, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Court Exclusive-Use Area, if these refunds or rebates relate to
the period on and after the Responsibilty Transfer Date; or (6) all other intangible rights,
interests, and claims of the County which are a part of or related to the Court Exclusive-
Use Area.

"JOA" means the document titled Joint Occupancy Agreement, which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building is located, as described on
Exhibit" A," including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Managing Party" means the County, which is the Managing Party under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.
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"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Council, which is the Party that is not the
Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party, that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the County, which is the Part that owns fee title to the Real
Property.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Propert or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "F".

"Real Property" means the Land and the Building.
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"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Property that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means 16 parking spaces in the Parking Area, as
shown on Exhibit "B" to this Agreement.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in, and is necessary to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal propert of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
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acceptance and assumption of, entitlement to and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facility, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Part for the Real Property. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Party
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
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property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of adult prisoners as
well as any other persons detained by the Sheriff and attending Superior Court sessions
to, from, through, and in the Security-Related Areas of the Court Facilty, including but

not limited to the holding cells and secured corridors, pursuant to the Security Services
MOU. The County Probation Department shall remain responsible for the secure entry,
exit, transport, and holding of juvenile detainees of the Probation Department attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facility, including but not limited to holding cells and secured corridors. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
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and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Part shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Property described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Part entitled to the adjustment shall make
written demand on the other Part for the adjustment within one year after the
Responsibilty Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County wil also retain responsibilty for, and wil be entitled to all
revenue arising from, all vending facilties located in the Building, including those
provided by Compass Group, North-American Division under County Concession
Agreement #73940. The Council shall be responsible for, and shall be entitled to all
revenue arising from, all Occupancy Agreements under which space in the Court
Exclusive-Use Area is occupied or used by any Occupant on and after the Responsibilty
Transfer Date, and payments or prepayments received by either Part from an Occupant,
except payments related to vending facilties, for use or occupancy of the Common Area
wil be shared by the Parties under the terms of the JOA.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
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addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfer of Responsibilty.

4.3.10 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council wil be responsible
for the Council Share of the Shared Costs of Operation of the Parking Area, as provided
in this Agreement and the JOA. The County and the Superior Court have agreed that the
Superior Court Parking is parking of the same number, type, and convenience as the
parking made available for Superior Court use on October 1, 2001.

4.3.11 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilities currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.12 Equity in the Building. Unless the terms of section 70344(b) of the
Act apply, neither Part shall have the right to purchase the other Part's Equity interest
in the Real Property without the prior, written approval of the other Part.

4.3.12.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Property to a Third Party in an arms-length market transaction, the Parties
shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.12.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Propert; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.12.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the Real
Property without any sale of the Real Propert to a Third Part, or if conveyance of the
Real Property to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Real Propert, and allocate the fair
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market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Property under section 4.3.12.3, below.

4.3.12.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Propert in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Part with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Part's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.12.4 Valuation Methodology. Upon (i) a Party's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Part in the Real Propert, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
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Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.12 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Party
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Paries shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.
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5. THE CLOSING

5.1 The Transfer ofResponsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum of T A and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days of the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents.

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment submitted to the DOF is $50,595,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilities Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Effective Date.
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7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a party or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements,
those rights and interests that have been recorded as encumbrances on the Real Property
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Property.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.
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7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Property are as shown on Exhibits "B" and "C" to this
Agreement.

7 .1.12 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Propert. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act and the
Building is not an "historical building" as defined in section 70301(f) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.1 1.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.
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7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Councilor the AOC is a party or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(1). (2). and (3). The Council has determined

that, as of the Effective Date, the Real Propert is not deficient under sections
70326(b)(1), (2), and (3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnifed Loss") asserted against the County Parties,
arising out of the following:
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8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Part, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' use, Operation, or management of, or responsibilty for,
the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Councilor the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date, would have been material to the Council's acceptance of
the Transfer of Responsibilty under the Act, and any knowing and wilful inaccuracy in
any of the County's representations and warranties contained in section 7.1 of this
Agreement or in the Responsibilty Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
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Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Part after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, will in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibility Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Responsibilty Transfer Documents can be resolved in
accordance with the requirements of this Agreement and the Act, for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.
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10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familiar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
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conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated below. Routine exchange of information may
be conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885
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In addition, all audit requests and notices by the County relating to termination of
this Agreement or an alleged breach or default by the Council or the AOC of this
Agreement or a Responsibilty Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
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9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15 .2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Party making such waiver. Waiver by either
Party at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Party's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Majeure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflict of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not be construed against either Part as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to,"
respectively. The capitalized terms used in this Agreement have the meanings ascribed to
them in this Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents
contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attached to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the Effective
Date.

APPROVED AS TO FORM:
Administrative Office of the Courts
o~the General Counsel

"

By: ítduJ Cìl cr~/\
Name: achel DragOiovÄittorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By: ~4g!d
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" -Site Plan of Real Property

Exhibit "C" - Floor Plan of Building Interior

Exhibit "D" - Categories of Property Disclosure Documents

Exhibit "E" - Memorandum of Transfer Agreement and Joint Occupancy Agreement
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

Lots 25 to 30, inclusive, and Lots 618 and 619, all of Tract No. 6097, as shown on map
recorded in Book 68, pages 26 to 28, inclusive, of Maps, in the office of the Registrar-
Recorder/County Clerk of the County of Los Angeles, together with those portions of
those Alleys shown on said map, described as a whole as follows:

Beginning at the northeasterly corner of said Lot 25; thence southerly along the easterly
lines of said Lots 25 to 30, inclusive, to the southeasterly corner of said Lot 30; thence
westerly along the southerly line of said Lot 30, the westerly prolongation of said
southerly line, and the southerly line of said Lot 619, to the southwesterly corner of said
Lot 619; thence northerly along the westerly line of said Lot 619, the northerly
prolongation of said westerly line, and the westerly line of said Lot 618, to the
northwesterly corner of said Lot 618; thence easterly along the northerly line of said Lot
618, the easterly prolongation of said northerly line, and the northerly line of said Lot 25,
to the point of beginning.
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EXHmIT "B"

SITE PLAN OF REAL PROPERTY
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EXHIBIT "C"

FLOOR PLAN OF BUILDING INTERIOR

(See attached)
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility
requiring more than 30 days prior notice to terminate and annual payment from or
to the County of more than $25,000)

2 - Structural/hysical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or structural modifications, site
plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications systems, fire
life safety systems, elevators and escalators;

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase lor Phase II environmental site assessments

(b) Asbestos and mold reports
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(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

G) No further action (NFA) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance
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(d) Permits and approvals for capital improvements, repair or maintenance
proj ects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal propert, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts for or
related to the development, design, construction, ownership, repair, maintenance,
operation, upkeep and/or inspection of all or any part of the real or personal
property to be transferred)

(b) Softare license agreements or arrangements to be transferred

( c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims
or demands made on any such warranties, indemnification rights, guaranties
and/or suretyship agreements

(d) Commitments, deposits and rights for utilties
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(e) Engineering, accounting, legal and other technical or business data
concerning the real or personal propert to be transferred, and title documents and
information concerning any tangible personal property to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal property,
and rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously comprising a part
of the court property

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual
or proposed condemnation or eminent domain proceeding affecting the court
facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or quasi-public use
under any law
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10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement negotiation
or other dispute resolution proceeding involving, related to or affecting the court
facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to the
AOC for reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases of a
pending proj ect
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(c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project and the
terms and conditions applicable to the County's use of such funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or
more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE SECTION 27383 AND
DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION CODE SECTION 11922.

APN No. 6023-020-900

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of ,2008 by and between the County of Los
Angeles ("County"), whose present address is 754 Hall of Administration, 500
West Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset
Planning and Strategy, Chief Executive Office, and the Judicial Council of
California ("Council"), whose present address is 455 Golden Gate Avenue, San
Francisco, CA 94102, Attention: Assistant Director, Office of Court Construction
and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real propert located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
address of7625 South Central Avenue, as more particularly described on
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Attachment 1 to this Memorandum of T A and JOA ("Land"), together with the
improvements located thereon containing the court facilty commonly known as
the David V. Kenyon Juvenile Justice Center, and all other buildings, structures,
parking lots and improvements located on and/or affixed to the Land (together
with the Land, the "Real Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the David V. Kenyon Juvenile
Justice Center dated as of , 2008 ("T A"). Concurrently,
Council and County have entered into that certain Joint Occupancy Agreement for
the David V. Kenyon Juvenile Justice Center, of even date therewith ("JOA"),
setting forth the terms governing the Parties' respective rights and responsibilties
regarding their shared possession, occupancy and use of the Real Property;

C. The T A provides, among other things, that the Council's equity
interest in the Real Property wil be compensated, should the County replace the
courthouse, or all or part of the court facilty, or otherwise sell the Real Propert
after transfer of responsibilty;

D. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342( e);

E. Under the terms of the T A, this Memorandum of T A and JOA is to

be recorded in the Official Records of County with respect to the Property for the
purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third-party interested in obtaining information about the T A and
JOA may contact the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RA YMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

)
)
)

SS.
STATE OF CALIFORNIA

COUNTY OF

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

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

WITNESS my hand and official seaL.

Signature of Notary Public

(Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

Lots 25 to 30, inclusive, and Lots 618 and 619, all of Tract No. 6097, as shown on
map recorded in Book 68, pages 26 to 28, inclusive, of Maps, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, together with
those portions of those Alleys shown on said map, described as a whole as
follows:

Beginning at the northeasterly corner of said Lot 25; thence southerly along the
easterly lines of said Lots 25 to 30, inclusive, to the southeasterly corner of said
Lot 30; thence westerly along the southerly line of said Lot 30, the westerly
prolongation of said southerly line, and the southerly line of said Lot 619, to the
southwesterly corner of said Lot 619; thence northerly along the westerly line of
said Lot 619, the northerly prolongation of said westerly line, and the westerly line
of said Lot 618, to the northwesterly corner of said Lot 618; thence easterly along
the northerly line of said Lot 618, the easterly prolongation of said northerly line,
and the northerly line of said Lot 25, to the point of beginning.
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AOC Facility#- 19-AN-Ol
County LACO # B995
David V. Kenyon Juvenile Justice Center
7625 South Central Avenue
Los Angeles, California 90001

ATTACHMENT H

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS

AND

THE COUNTY OF LOS ANGELES

FOR THE DAVID V. KENYON JUVENILE JUSTICE CENTER
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of ,

2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the David V. Kenyon
Juvenile Justice Center, located at 7625 South Central Avenue, Los Angeles, California
90001, on the Land in which the Court Facilty (as defined in the Transfer Agreement) is
located, all Building Equipment, and all connected or related structures and
improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Party's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
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Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)
driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Property not otherwise defined as either Party's
Exclusive-Use Area, including the Parking Area. The Common Area does not include
any part of the Exclusive-Use Area of either Part, except for any Building Equipment
that is located in a Part's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 40.66 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 7,320 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "C" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 59.34 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facility under Article 5 of the Act.

"County Parking" means 38 parking spaces in the Parking Area, as shown on
Exhibit "B" to the Transfer Agreement.
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"County Parties" means the County and its officers, agents, and employees.

"County Share" means 59.34 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 5,015 square feet of the Building that are
exclusively occupied and used by the Superior Court, as shown on Exhibit "C" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
40.66 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Propert, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Party or the
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real propert on which the Building and is located, as described
on Exhibit" A" to the Transfer Agreement, including (1) rights to enter and exit the
Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals, and
timber related to the Land, and (3) existing, granted development permits, entitlements,
and air and view rights, but subject to all covenants, conditions, restrictions, reservations,
easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal property of a County Part or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party" means the County.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"N on-Owning Party" means the Council, which is the Part that is not the
Owner.
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"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the County, which is the Part that owns fee title to the Real
Property.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements.

"Party" means either the Council or the County, and "Parties" means the
Council and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Part to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the
Real Propert that arises from a cause other than the gross negligence or wilful
misconduct of a County Party or a State Party.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.
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"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and

Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (iii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Party's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utility Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Party's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Party's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.
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"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means 16 parking spaces in the Parking Area, as
shown on Exhibit "B" to the Transfer Agreement.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the David V.
Kenyon Juvenile Justice Center, of even date herewith.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
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use the Common Area. Each Party's non-exclusive right to use the Common Area must:

(i) not interfere with the other Party's use ofits Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is responsible
for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Part may
make alterations and additions to its Exclusive-Use Area, as long as those alterations and
additions do not unreasonably interfere with the other Party's use of, or ingress to and
egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding anything
to the contrary in this JOA, commencing on the Responsibilty Transfer Date, and
continuing thereafter for so long as the Parties agree consistent with the terms of this JOA
(the "Superior Court Area Delegation Period"), the Council exclusively delegates its
responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior Court
Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
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shall last at least through June 30, 2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty: Notice of Concerns. During the Term, the
Managing Party is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
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pursuant to section 4 of this JOA. The Managing Part shall undertake the Operation of
the Common Area in accordance with the Service Standards. Notwithstanding the
foregoing, at any time during the Term, the Contributing Party shall have the right to
notify the Managing Part of specific questions or concerns that the Contributing Part
has pertaining to any specific practices or protocols being used by the Managing Part in
the Operation of the Common Area. Any such question or concern of the Contributing
Party wil be communicated to the Managing Part in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the Contributing
Party has questions or concerns (each a "Notice of Concerns"). The Managing Part

shall notify the Contributing Party, in writing, within 15 days after the Managing Party's
receipt of a Notice of Concerns, whether the Managing Party agrees to discontinue or
modify the practice or protocol identified in the Notice of Concerns. If the Managing
Party does not so agree, it shall state, in reasonable detail in its written response to the
Contributing Part, the Managing Party's reasons for disagreement, which reasons may
include, among other things, the impact that any change proposed by the Contributing
Part would have on Shared Costs, the structural integrity of the Building, or the overall
risk profie of the Real Property. Following the Managing Party's written response to
any Notice of Concerns, either Party may, within 10 days, request a meeting, in person or
by telephone, to attempt to resolve any remaining disagreement concerning the issues
noted in the Notice of Concerns. If the Parties are not able to agree on a resolution to the
issues identified in any Notice of Concerns prior to or during such meeting, then the
Parties shall seek to resolve any remaining disagreement through the dispute resolution
process set forth in section 110fthis JOA.

3.2.2.2 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.

3.2.3 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
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to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.

3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Party's discovery ofa Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Party has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.
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3.2.6.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.7.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.7.1 was by written notice received from the Contributing Part, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.7.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt ofa Major Defect Notice or the

Contributing Part's notification to the Managing Party, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Party, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.7 does not
apply to any Defect that arises from an Emergency, which Defects wil be governed by
section 3.2.8 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Party of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
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an Emergency under this section 3.2.8 is entitled to reimbursement from the other Part
of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.9 of this JOA.

3.2.8 Correcting Party: Reimbursement. The Correcting Part shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.7
or 3.2.8 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Party's Share of the actual costs that the Correcting Party incurs in
correcting any Defect. If the Correcting Party is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.7.3 of this JOA. If the non-Correcting Party does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Party's Share of
the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert. Each
Part shall exercise its rights of ingress, egress, and access to, and use of, the Real

Property under this section 3.3 in a reasonable, good faith manner, and shall make
dilgent efforts to minimize interference with the other Part's occupancy and Operation
of its Exclusive-Use Area and its use of the Common Area, and the Managing Part's
Operation of the Common Area. Neither Part shall perform, or direct any Third Party to
perform, any destructive or invasive work on the Real Property without at least five
business days' prior, written notice to the other Part stating the date and time when, and
the location at which, the destructive or invasive work wil be performed by or on behalf
of the Part that is conducting the work ("Testing Part"), and generally describing the

nature, scope, and duration of that work. The non-Testing Party is entitled, but not
obligated, to have its employees or consultants observe the Testing Part's performance
of any destructive or invasive work on the Real Property and to take split samples of any
soil, ground water, or other substance or material that the Testing Part removes from the
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Real Property for laboratory analysis, all at the non-Testing Part's sole expense. The
Testing Party shall make reasonable efforts to accommodate the scheduling needs of the
non- Testing Party in scheduling any inspections or testing of the Real Propert. All work
performed by, or at the request of, the Testing Party, including all costs and expenses
incurred in connection with that work, wil be the sole liabilty and responsibilty of the
Testing Part, and the Testing Part must, at its sole expense, promptly repair any
damage caused to the Real Propert as a result of the work performed, such that the Real
Propert is returned to substantially the same condition it was in before the destructive or
invasive work was performed. The Testing Part shall comply with the terms of section
6.5 of this JOA in connection with any inspections or testing of the Real Propert
performed by Contractors.

3.4 Parking. The Managing Party is responsible for the Operation of the
Parking Area, which is included in Common Area. The County Parking may be used by
the County Parties, and their Contractors, invitees, and licensees, and the Superior Court
Parking may be used by the State Parties, and their judges, invitees, and licensees, on a
first-come, first-served basis. The County Parking and the Superior Court Parking may
be used by the staff or Contractors of the Managing Party, as needed, for the purpose of
carring out the duties of the Managing Party under this JOA. Commencing on the
Responsibilty Transfer Date, the Council is responsible for the Council Share of the
Shared Costs of Operation of the Parking Area, as provided in the Transfer Agreement
and this JOA. The County and the Superior Court have agreed that the Superior Court
Parking is parking of the same number, type, and convenience as the parking made
available for Superior Court use on October 1,2001. For clarification, the Superior Court
Parking includes all parking spaces required by the County Sheriff for all activities under
the Security Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this JOA to the other Party or
to a Third Party, subject to the exclusive delegation set forth in section 3.2.1.2 of this
JOA, but no delegation wil relieve the delegating Party from its obligations under this
JOA.
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3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the County
is solely entitled to all revenues arising from vending facilties in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Party arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.8.1 Cooperation: Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County
to ensure that the County has ingress, egress, and access to the Court Exclusive-Use
Area, in which any of the County Telecommunication Equipment, or any component
thereof or connection thereto, is located, for the purpose of the County's continued
operation, use, maintenance, repair, replacement, and expansion of its telecommunication
system. The Council shall endeavor to ensure that no action of the State Parties,
including facility alterations or upgrades, or other activities that may affect the electrical
power or the controlled environment for various components of the telecommunication
system, causes damage to any of the County Telecommunication Equipment, or interferes
with the telecommunication services provided by the County. If any of the State Parties

cause damage to any of the County Telecommunication Equipment or interference with
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the telecommunication services provided by the County, the County may make the
necessary repairs or replacements and the Council shall be responsible for all costs
incurred by the County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in, or make deliveries to, any area of the Real Propert. The screening
must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Party agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Property. Unscreened County
employees and County Contractors may access the Real Property if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Part shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
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to access the Real Propert. The Parties shall work together in a cooperative manner to
ensure that Approved Persons enter only those portions of the Real Property where work
is to be accomplished, and enter the Security-Related Areas only in accordance with the
Security Services MOU. Approved Persons must wear their identification badges in a
readily visible manner whenever they are on the Real Property.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Property on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.8 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this JOA
to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORl), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.1 1 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Propert in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:
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3.11.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Property in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Managing Party
shall be responsible to maintain the Common Area in compliance with the requirements
of the Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Party
approves the Estimate Statement, the Contributing Party shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.
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4.2 Payment of Actual Shared Costs. The Managing Part shall make timely,

direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Part for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Party shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
within 10 days following request by the Contributing Party, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs unti the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Part must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.3 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
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Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving thenotice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.4 Records Retention: Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Part shall also maintain an accounting system, supporting fiscal records, and agreements

related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Party may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Part disputes any Actual Shared Costs for any of the

immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Party's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council shall pay the County the following amounts in lieu of paying (a) the Contributing
Party's Share of the Actual Shared Costs incurred during the applicable time period, and
(b) any cost or expense associated with the County's provision of the Superior Court
Area Services under section 3.2.1.2:
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4.5.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $34,417 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.5.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1, 2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $34,417, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utility Costs, and (iii) the Council Share of any Property Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a) and (b) of this section
4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.5.1.3 Time for Payment: Applicabilty. In respect of the First

Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Contributing Party's receipt of a Monthly Invoice setting forth the Utilty
Costs for the applicable calendar month. For clarification, (i) the amounts of First Year
Basic Costs and Second Year Basic Costs wil not be affected by the amounts of Actual
Shared Costs or the actual cost of the Superior Court Area Services incurred by the
County during the First Year or the Second Year, respectively, and (ii) the First Year
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Basic Costs and the Second Year Basic Costs do not include the costs associated with
Utilties, custodial services, alterations or additions (described in sections 3.2.1.3 or
3.2.2.2 above) made or provided to the Real Property, or any Propert Insurance Costs.
The terms of this section 4.5.1 wil no longer be applicable following the end of the
Second Year.

4.5.2 Costs After Expiration of Second Year.

4.5.2.1 Common Area Costs. Following the end of the Second
Year, the Council shall pay the County an amount equal to the Council's Share of the
Actual Shared Costs incurred during the applicable time period in respect of the
Operation of the Common Area, as provided in section 4.1 through 4.4 of this JOA.

4.5.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before
either Party leases, licenses, or transfers to any Third Party, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Part must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Part Terms"). The Third Party Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Party
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Party with the Excess Area may permit a Third Party to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Party Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
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and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights

to occupancy and use of the Real Property for fair market value under section 4.3.12 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use: Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common

23

Kenyon lOA
AOC Court Facility # 19-AN-Ol
County LACO # B995
November 17,2008
!MANOS/! 084322v9



Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Propert), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Party for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its propert from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Party's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.12 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or a joint loss payee in respect of Owner's
Propert Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Propert Insurance Costs arising from such Property Insurance Policies. The

Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Party as an additional insured or joint loss payee under
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the Propert Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring

Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Party, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Property.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for which
it is responsible pursuant to section 7.1 of this JOA, and the Party obtaining such Propert
Insurance Policies shall be solely entitled to all proceeds from such Property Insurance
Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Property Losses that affect the Common Area in accordance with their Shares

6.3.1 State Parties' Right to Buy Property Insurance. For a Propert Loss
that is not the responsibilty of the County pursuant to this JOA, the State Parties may,
without obligation and at the State Parties' sole cost, obtain one or more Property
Insurance Policies to insure against Propert Loss, and the State Parties wil be solely
entitled to all proceeds from any such Property Insurance Policies. If any State Party
purchases a Property Insurance Policy, it shall ensure by specific endorsement to the
Property Insurance Policy, that the Property Insurance Policy wil not impair the
County's right to recover under the terms of any Property Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it may
have against the County.
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6.4 Reporting and Processing Claims.

6.4.1 Party Responsible for Claims. If either Part receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Property Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware

that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.4.2 Incident Reports. The Managing Party shall maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Part shall provide the Contributing Part with a
complete copy of, or reasonable access to, those Incident reports.

6.5 Third-Party Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.
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7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Propert
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Propert Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Propert.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
this JOA; provided that if the Parties restore or replace the Damaged Property in a way
that results in a change to the Parties' Shares, the Parties shall each pay the costs and
expenses to restore or replace the Damaged Propert according to their newly determined
Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Part Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Propert, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Part in the Real Propert,

if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.12 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.3 of this JOA, if applicable,
the Non-Owning Party shall not be entitled to any compensation by the Owner for any
relocation costs arising from a Property Loss. If the Non-Owning Part wil no longer
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occupy all or any part of the Building due to Property Loss that neither Party elects to
restore or replace, then the Parties shall either (i) amend this JOA to reflect any change in
the Parties' respective Shares if the Non-Owning Party wil continue to occupy space in
the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no longer occupy
any space in the Building and the Non-Owning Part has been fully compensated for its
Equity rights, by signing a Termination Agreement.

8. INDEMNIFICA TION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (iii) any
personal injury or Third Party propert damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land to the extent required in accordance with
the terms of this JOA, and (iii) any personal injury or Third Part propert damage
arising from any activities conducted on the Real Property pursuant to section 3.3 of this
JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Party must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnifed Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
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retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Party
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Councilor the County of any provision of this JOA, the non-defaulting Party shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Part wil be deemed to have committed an "Event of Default," and the non-

defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.
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10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this JOA or (ii) sections 5, 6, 7, 8, 9, 10, 11, and 14 of
this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this JOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.

30

Kenyon lOA
AOC Court Facility # 19-AN-0 1
County LACO # B995
November 17, 2008
IMANOS/I084322v9



If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:
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~'-.~; " - .",..

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty .gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Part, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.
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14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.
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14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts, Office
of the General Counsel

BY~~'D~,~~
Name: Rachel Dragolovic , Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

_MWdGrant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this day of , 20_, by and between the Judicial Council
of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement for the Transfer of Responsibilty for the David V. Kenyon Juvenile
Justice Center (the "Transfer Agreement"). Under the Transfer Agreement, the County
transferred to the AOC responsibilty for funding of the Superior Court's portion of the
David V. Kenyon Juvenile Justice Center, which is located in a building on certain real
propert in the City of Los Angeles, County of Los Angeles, State of California and

having a street address of7625 South Central Avenue (as more completely described in
the Transfer Agreement, the "Real Property"), with the legal description of the Real
Property set forth on Exhibit" A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement, (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The JOA County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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A TT ACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of Cali fomi a (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facilty commonly known as the Eastlake Juvenile Courthouse.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1 082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Eastlake Juvenile
Courthouse, located within the Central Juvenile Hall complex, at 1601 Eastlake Avenue,
Los Angeles, California, 90033, on the Land in which the Court Facilty is located, and
all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.
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"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 27.0 acres ofland, comprising the Central
Juvenile Hall complex, on which the Land and the Building are situated.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C", including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Part's Exclusive-Use Area, (4) all Utilties, and (5) any of the Real Property
not otherwise defined as either Part's Exclusive-Use Area. The Common Area does not
include any part of the Exclusive-Use Area of either Party, except for any Building
Equipment that is located in a Part's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.
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"County Exclusive-Use Area" means the 15,705 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
45.22 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 19,022 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "C" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 54.78 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 7030 1 

(d) of 
the Act, as allocated in this Agreement. A copy ofa site

plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Facility in the interior of the Building, are attached as
Exhibits "B" and "C" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.
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"Intangible Personal Propert" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Court
Exclusive-Use Area; (3) commitments, deposits, and rights for Utilties relating to the
Court Exclusive-Use Area to the extent related to the period on and after the
Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other technical
or business data concerning the Court Exclusive-Use Area or the Tangible Personal
Property; (5) deposits, deposit accounts, and escrow accounts arising from or related to
any transactions related to the Court Exclusive-Use Area, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Court Exclusive-Use Area, if these refunds or rebates relate to
the period on and after the Responsibilty Transfer Date; or (6) all other intangible rights,
interests, and claims of the County which are a part of or related to the Court Exclusive-
Use Area.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the portion of the Campus that is shown on Exhibit "B" to this
Agreement on which the Building is located, including (1) rights to enter and exit the
Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals, and
timber related to the Land, and (3) existing, granted development permits, entitlements,
and air and view rights, but subject to all covenants, conditions, restrictions, reservations,
easements, rights, and rights of way of record, if any. The Land does not include any
portions of the Campus other than the land underlying the Building.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Managing Party" means the County, which is the Managing Party under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Real Property (1) for which termination requires advance notice by a
period of or exceeding 30 calendar days, or (2) that obligate the County to make
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payment, or entitle the County to receive payment, exceeding $25,000 within any fiscal
year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"N ew Parking Structure" means the parking structure located on the Campus
(outside the boundaries of the Land) southeast of the Building, containing 138 parking
spaces.

"N on-Owning Party" means the Council, which is the Party that is not the
Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the County, which is the Part that owns fee title to the Real
Property.

"Parking Structure" means the parking structure located on the Campus (outside
the boundaries of the Land) northwest of the Building, containing 236 parking spaces.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.
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"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Property. A list of the categories of
Propert Disclosure Documents is attached as Exhibit "D".

"Provided Superior Court Parking" means (i) 22 parking spaces in the Surface
Parking Lot, (H) 17 parking spaces in the Parking Structure, and (Hi) 7 parking spaces in
the New Parking Structure, or parking of comparable number, type and convenience.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5 .1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Property that are used for
secure holding and transport of prisoners, including holding cells and secured hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Surface Parking Lot" means the surface parking located on the Campus (outside
the boundaries of the Land) to the east of the Building, containing 143 parking spaces.
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"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in, and is necessary to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal propert of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Part.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Property, but excluding
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
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and charges for Utilties provided to the Real Property on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Propert. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Party
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the

Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of adult prisoners, as
well as any other persons detained by the Sheriff and attending Superior Court sessions
to, from, through, and in the Security-Related Areas of the Court Facilty, including but

not limited to holding cells and secured corridors, pursuant to the Security Services
MOU. The County Probation Department shall remain responsible for the secure entry,
exit, transport, and holding of juvenile detainees of the Probation Department attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facility, including but not limited to holding cells and secured corridors. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.
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4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Propert; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the
Council and its attorney, and the Council and its attorney shall cooperate with the County
in respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that property, and
how it is necessary to the Operation of the Real Propert. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described
in that notice.

4.3.7 Adiustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Part entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibilty Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County wil also retain responsibilty for, and wil be entitled to all
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revenue arising from, all vending facilities located in the Building, including the snack
bar provided by the State Department of Rehabiltation under the Master License
Agreement for the Operation of Vending Facilties in County Buildings as Business
Enterprises for the Blind, dated July 31, 1990, which is County Agreement #63619. The
Council shall be responsible for, and shall be entitled to all revenue arising from, all
Occupancy Agreements under which space in the Court Exclusive-Use Area is occupied
or used by any Occupant on and after the Responsibilty Transfer Date, and payments or
prepayments received by either Party from an Occupant for use or occupancy of the
Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Council's Responsibilty for Occupants' of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The Council's responsibilty and liabilty with respect to such
Occupants of the Court Exclusive-Use Area wil include payment of any County costs
and performance of any County obligations related to such Occupants' occupancy and
use of the Court Exclusive-Use Area, as well as responsibilty and liabilty for all space in
the Court Exclusive-Use Area that is occupied or used by such Occupants. The Council
and the AOC shall also be entitled to any rights and benefits accruing to the County in
respect of such Occupants of the Court Exclusive-Use Area, including to the extent
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupants in respect of their respective rights to occupy and
use space in the Court Exclusive-Use Area. The County, the Council, and the AOC shall
cooperate with one another to ensure that the Council and the AOC are able to perform
their duties and exercise their rights with respect to any such Occupants under this section
4.3.8.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfer of Responsibilty.

4.3.10 Parking. The Transfer of Responsibilty wil not include any parking

or costs therefor. The County shall provide (but not transfer) to the Council the Provided
Superior Court Parking for use by Superior Court judges, staff, and employees at the
Building, on a first-come, first-served basis, at no cost to the State Parties. The County
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and the Superior Court have agreed that the Provided Superior Court Parking is parking
of the same number, type, and convenience as the parking made available for Superior
Court use on October 1, 2001. For clarification, the Provided Superior Court Parking
includes all parking spaces required by the County Sheriff for all activities under the
Security Services MOU.

4.3.1 1 Seismic Related Damage and Injury.

4.3 .11.1 Allocation of Liabilties, Responsibilties, and Obligations.
Commencing on the Effective Date, the liabilties and obligations of the Parties
(including indemnification obligations) with respect to any seismic-related damage and
injury on and to the Real Propert are as set forth in section 70324 of the Act, a copy of
which is attached to this Agreement as Exhibit "F" and incorporated into this Agreement
as though fully set forth herein. At all times that section 70324 of the Act applies in
respect of the Real Property, the terms of section 70324 of the Act wil prevail over any

conflcting provisions of the Act, this Agreement, and the Responsibilty Transfer
Documents. As provided in section 70324(d) of the Act, in no event wil section 70324
of the Act be deemed to impose greater liabilty on the County for seismic-related
damage to Third Parties than the County would have if the Transfer of Responsibilty had
not occurred. Section 70324 of the Act wil continue to apply until anyone of the events
described in section 70324(b)(1) through (4) of the Act has occurred notwithstanding any
subsequent repeal of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilities if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3 .12 Relief from Section 70311 Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
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Superior Court those necessary and suitable court facilities currently located in the
Building and the Provided Superior Court Parking on the Effective Date, except as
specifically provided in this Agreement and the Act.

4.3.1 3 Equity in the Real Propert. Unless the terms of section 70344(b)

of the Act apply, neither Party shall have the right to purchase the other Party's Equity
interest in the Real Property without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Property to a Third Part in an arms-length market transaction, the Parties
shall allocate the purchase price paid by the Third Party buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the Real
Property under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Part's Purchase of the Other
Party's Equity Interest. If one Part purchases the other Part's Equity interest in the
Real Property without any sale of the Real Propert to a Third Party, or if conveyance of
the Real Propert to a Third Party is not pursuant to an arms-length market transaction,
the Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Property under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Property in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Part, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
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payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.13.4 Valuation Methodology. Upon (i) a Part's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Part in the Real Property, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Part
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
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Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Propert; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.13.5 Limitations on Equity Rights. For clarification, the State
Parties have no Equity rights or interest in or with respect to any part of the Campus or
the improvements on the Campus other than the Real Property, nor do the State Parties
have any responsibilties, obligations, or liabilties in respect of any part of the Campus or
the improvements on the Campus other than the Real Property. The State Parties wil not
be entitled to receive any proceeds of any sale, lease, or other disposition of any part of
the Campus or the improvements thereon, including the juvenile dormitories, school
buildings, administration buildings, parking structures or other improvements, other than
the Real Property.
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5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The
Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum of T A and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum of T A and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $213,529,
which amount is subject to adjustment as provided in the Act. The terms of Article 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Effective Date.
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7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7 .1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a party or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements, those
rights and interests that have been recorded as encumbrances on the Real Propert prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Property Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.
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7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Propert are as shown on Exhibits "B" and "C" to this
Agreement.

7.1.12 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Propert. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act and the
Building is not an "historical building" as defined in section 70301(f) of the Act. Subject

to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

Eastlake Juvenile T A
AOc Court Facility #19-Rl
County LAcO #3100
Owned/Shared (TOR Only)
November 14, 2008
IMANDB/ll06!90v4

17



7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Council or the AOC is a party or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its
obligations under this Agreement relating to the Transfer of Responsibilty or the
Responsibilty Transfer Documents.

7.2.5 Sections 70326(b)(1) and (3). The Council has determined that, as
of the Effective Date, the Real Property is not deficient under sections 70326(b)(1) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:
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8.1.1 Obligations. Any breach by the Councilor the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Propert on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date, would have been material to the Council's acceptance of
the Transfer of Responsibilty under the Act, and any knowing and wilful inaccuracy in
any of the County's representations and warranties contained in section 7.1 of this
Agreement or in the Responsibilty Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council
or the AOC prior to the Responsibilty Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real

Eastlake Juvenile T A
AOC Court Facility #19-Rl
County LACO #3100
Owned/Shared (TOR Only)
November 14,2008
IMANOB/II06190v4

19



Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Real Propert, including
the Property Disclosure Documents, adequate to ensure that all claims and disputes
arising under this Agreement or the Responsibilty Transfer Documents can be resolved
in accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.
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10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Part within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first

Eastlake Juvenile T A
AOC Court Facilty # 19-R 1
County LACO #3100
Owned/Shared (TOR Only)
November 14,2008
IMANDB/lI06190v4

21



conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office

455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Responsibilty Transfer Document must also be sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

Eastlake Juvenile T A
AOC Court Facility #19-Rl
County LACO #3100
Owned/Shared (TOR Only)
November 14,2008
IMANDB/II06190v4

23



14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Maieure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not he construed against either Part as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents

contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

(Signature page follows. J
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

Ù-~/

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Úú/Æ
brant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Site Plan of Campus

Exhibit "C" - Floor Plans of Building Interior

Exhibit "D" - Categories of Propert Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "F" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF THE LAND

That portion of Lot 1, Tract No. 15492, as shown on map recorded in Book 438, pages 30
and 31, of Maps, in the office of the Registrar-Recorder/County Clerk of the County of
Los Angeles, within the following described boundaries:

Commencing at the intersection of the centerlines of Eastlake Avenue, and Henr Street

(now known as Alcazar Street), as said intersection is shown on said map; thence North
31 °33'35" West along said center line of Eastlake Avenue, a distance of 48.62 feet;
thence South 61 °37'06" West 89.88 feet to the True Point of Beginning; thence

continuing South 61 °37'06" West, a distance of 143.81 feet; thence South 28°36'24" East
55.68 feet; thence South 61 °38'04" West 20.50 feet; thence South 28°26'45" East 345.62
feet; thence North 61 °40'09" East 185.32 feet; thence North 31 °27'51" West 402.04 feet
to the True Point of Beginning.
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EXHIBIT "B"

SITE PLAN OF CAMPUS
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EXHIBIT "C"

FLOOR PLANS OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty
requiring more than 30 days prior notice to terminate and annual payment
from or to the County of more than $25,000

2 - StructuraVPhysical Condition

(a) Plans and specifications for the original planning, design and

construction of the buildings or for later additions or structural
modifications, site plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facility
including HV AC, security systems, intercom or other internal
communications systems, fire life safety systems, elevators and
escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) FirelLife/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments
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(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body
relating to compliance with environmental laws

G) No further action (NFA) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

( 0 ) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances

( e) Covenants, conditions and restrictions

(f) Reciprocal easement agreements

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems
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(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or

maintenance projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of

law related to real propert or building

(g) Licenses and permits required for any business operated on the

propert (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal propert, vending machine rental
or purchase agreements, service or maintenance contracts, vendor
agreements, contracts for or related to the development, design,
construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal property to
be transferred)

(b) Softare license agreements or arrangements to be transferred

(c) Warranties, permits, licenses, certificates, guaranties and suretyship

agreements and arrangements, indemnification rights, and any
unresolved claims or demands made on any such warranties,
indemnification rights, guaranties and/or suretyship agreements
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(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data

concerning the real or personal propert to be transferred, and title
documents and information concerning any tangible personal propert

to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal
property, and rights to receive refunds or rebates of impact fees,
assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously
comprising a part of the court propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or
additions of every kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facility, including any commercial tort claims arising from or
related to any such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be
transferred
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9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with
any actual or proposed condemnation or eminent domain proceeding
affecting the court facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent
domain or transfer in lieu of condemnation or eminent domain, for
public or quasi-public use under any law

10 - Litigation

Brief written description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement
negotiation or other dispute resolution proceeding involving, related to or
affecting the court facilty

11- Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to
the AOC for reasons of attorney-client privilege, attorney work product
privilege or confidentiality obligations, the AOC requests that the County
provide the AOC with a written list setting forth the title and general
subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the
Act)
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(b) Legal documents evidencing and/or securing the bonded indebtedness

and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the

pending proj ect

(b) Resolutions or ordinances approved by the County allocating,

approving, appropriating or committing funds for the applicable
phases of a pending project

( c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds

allocated, approved, appropriated or committed for a pending project
and the terms and conditions applicable to the County's use of such
funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or
approvals for a pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for
anyone or more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending
project
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EXHIBIT "E"

FORM OF MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS-EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T.
CODE SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND
TAXTION CODE SECTION 11922

APN Nos. 5201-002-908 (pOL)

and 5201-003-906 (pOL)

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of ,2008 by and between the County of Los Angeles
("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California
("Council"), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94102, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
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address of 1601 Eastlake Avenue, as more particularly described on Attachment 1
to this Memorandum of T A and JOA ("Land"), together with the improvements
located thereon containing the court facilty commonly known as the Eastlake
Juvenile Court, and all other buildings, structures, parking lots and improvements
located on and/or affixed to the Land (together with the Land, the "Real
Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the Eastlake Juvenile Court dated

,2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Eastlake Juvenile
Court, of even date therewith ("JOA"), setting forth the terms governing the
Parties' respective rights and responsibilties regarding their shared possession,
occupancy, and use of the Real Property, as more particularly described in the
JOA;

C. The TA provides, among other things, that the Council's equity
interest in the Real Property wil be compensated, should the County replace the
courthouse for all or part of the court facilty or otherwise sell or release title to the
Real Propert after transfer of responsibilty.

D. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342( e);

E. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Property for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third-part interested in obtaining information about the T A and

JOA may contact the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.COUNTY OF )

On before me, , Notary
Public, personally appeared , who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by hislher/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

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

WITNESS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

who proved
to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged to me that he/she executed
the same in hislher authorized capacity, and that by hislher signature on the
instrument the entity on behalf of which the person acted executed the instrument.

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

That portion of Lot 1, Tract No. 15492, as shown on map recorded in Book 438,
pages 30 and 31, of Maps, in the office of the Registrar-Recorder/County Clerk of
the County of Los Angeles, within the following described boundaries:

Commencing at the intersection of the center lines of Eastlake Avenue, and Henr
Street (now known as Alcazar Street), as said intersection is shown on said map;
thence North 31 °3 3 '3 5 " West along said center line of Eastlake Avenue, a distance
of 48.62 feet; thence South 61 °37'06" West 89.88 feet to the True Point of
Beginning; thence continuing South 61 °37'06 " West, a distance of 143.81 feet;
thence South 28°36'24" East 55.68 feet; thence South 61 °38'04" West 20.50 feet;
thence South 28°26'45" East 345.62 feet; thence North 61 °40'09" East 185.32 feet;
thence North 31 °27'51" West 402.04 feet to the True Point of Beginning.
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EXHIBIT "F"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibilty for court facilties is transferred from the county to
the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal propert, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilties for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilties back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilities, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
had if the court facilties initially transferred were court facilties in buildings rated
as a level iV seismic rating.
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(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirty-five years from the date of transfer of the facilities.

(4) The county has complied with the conditions for relief from
liabilty contained in an agreement pursuant to paragraph (4) of subdivision ( a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

( c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilties

in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is
executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1,2010, deletes or extends that date.
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AOC Facilty # 19-R1
County LACO # 3100
Eastlake Juvenile Courthouse JOA
1601 Eastlake Avenue, Los Angeles, California 90033

ATTACHMENT J

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE EASTLAKE JUVENILE COURTHOUSE

Eastlake Juvenile JOA
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November 14,2008
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "A OC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of
2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the Eastlake Juvenile
Courthouse, located within the Central Juvenile Hall complex, at 1601 Eastlake Avenue,
Los Angeles, California, 90033, on the Land in which the Court Facilty (as defined in
the Transfer Agreement) is located, and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 27.0 acres ofland, comprising the Central
Juvenile Hall complex, on which the Land and the Building are situated.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Party's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
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exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4) all
Utilties, and (5) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Party, except for any Building Equipment that is located in a Party's
Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 54.78 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 15,705 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "C" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 45.22 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facility under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 45.22 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.
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"Court Exclusive-Use Area" means the 19,022 square feet of the Building that
are exclusively occupied and used by the Superior Court, as shown on Exhibit "C" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
54.78 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.
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"JOA" means this Joint Occupancy Agreement.

"Land" means the portion of the Campus that is shown on Exhibit "B" to the
Transfer Agreement on which the Building is located, including (1) rights to enter and
exit the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals,
and timber related to the Land, and (3) existing, granted development permits,
entitlements, and air and view rights, but subject to all covenants, conditions, restrictions,
reservations, easements, rights, and rights of way of record, if any. The Land does not
include any portions of the Campus other than the land underlying the Building.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal property of a County Party or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party" means the County.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v, County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"New Parking Structure" means the parking structure located on the Campus
(outside the boundaries of the Land) southeast of the Building, containing 138 parking
spaces.

"N on-Owning Party" means the Council, which is the Party that is not the
Owner.
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"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Party's Exclusive-Use Area or the

Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the County, which is the Part that owns fee title to the Real
Propert .

"Parking Structure" means the Parking Structure located on the Campus
(outside the boundaries of the Land) northwest of the Building, containing 236 parking
spaces.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Part.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Part or a State Party.

"Provided Superior Court Parking" means (i) 22 parking spaces in the Surface
Parking Lot, (ii) 17 parking spaces in the Parking Structure, and (iii) 7 parking spaces in
the New Parking Structure, or parking of comparable number, type and convenience.

"Real Property" means the Land and the Building.
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"Responsibilty Transfer Date" means the Effective Date, which is the date on
which the Transfer of Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells and secured elevators,
staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Party's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Party's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Part's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.
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"Surface Parking Lot" means the surface parking lot located on the Campus
(outside the boundaries of the Land) to the east of the Building, containing 143 parking
spaces.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely unti the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the çounty of Los Angeles for the Transfer of Responsibilty for the Eastlake
Juvenile Courthouse, of even date herewith.

"Utilties" means all of the utilties provided to the Real Propert, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
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use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (Hi)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.1.1 Access Rights. Notwithstanding anything to the contrary herein, on
and after the Effective Date, the State Parties shall have the right to use driveways and
pedestrian walkways on the Campus that provide direct ingress, egress, and access to or
from the Building or the Provided Superior Court Parking for the purpose of pedestrian
access to and from the Building and vehicular access to and from the Provided Superior
Court Parking, respectively.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is responsible
for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Exclusive-Use Area, as long as those alterations and
additions do not unreasonably interfere with the other Party's use of, or ingress to and
egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding anything
to the contrary in this JOA, commencing on the Responsibilty Transfer Date, and
continuing thereafter for so long as the Parties agree consistent with the terms of this JOA
(the "Superior Court Area Delegation Period"), the Council exclusively delegates its
responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior Court
Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
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shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30, 2009, or (H) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council may request that the County
provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.
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3.2.2 Common Area.

3.2.2.1 Responsibilty; Notice of Concerns. During the Term, the
Managing Part is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. The Managing Part shall undertake the Operation of
the Common Area in accordance with the Service Standards. Notwithstanding the
foregoing, at any time during the Term, the Contributing Part shall have the right to
notify the Managing Part of specific questions or concerns that the Contributing Party
has pertaining to any specific practices or protocols being used by the Managing Part in
the Operation of the Common Area. Any such question or concern of the Contributing
Party wil be communicated to the Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the Contributing
Party has questions or concerns (each a "Notice of Concerns"). The Managing Party
shall notify the Contributing Party, in writing, within 15 days after the Managing Party's
receipt of a Notice of Concerns, whether the Managing Party agrees to discontinue or
modify the practice or protocol identified in the Notice of Concerns. If the Managing
Party does not so agree, it shall state, in reasonable detail in its written response to the
Contributing Party, the Managing Party's reasons for disagreement, which reasons may
include, among other things, the impact that any change proposed by the Contributing
Party would have on Shared Costs, the structural integrity of the Building, or the overall
risk profie of the Real Property. Following the Managing Part's written response to
any Notice of Concerns, either Part may, within 10 days, request a meeting, in person or
by telephone, to attempt to resolve any remaining disagreement concerning the issues
noted in the Notice of Concerns. If the Parties are not able to agree on a resolution to the
issues identified in any Notice of Concerns prior to or during such meeting, then the
Parties shall seek to resolve any remaining disagreement through the dispute resolution
process set forth in section 11 of this JOA.

3.2.2.2 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Part neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.

10
Eastlake Juvenile JOA
AOC Court Facility # 19-R1
County LACO # 3100
November 14, 2008
IMANDB/I i 06253v6



3.2.3 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Propert.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.

3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Part's discovery of a Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Part promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Party has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.4.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.
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3.2.6.2 Contributing Part's Right to Correct. If the Managing
Part neither corrects the Defect nor sends a Major Defect Notice within the time periods

provided in section 3.2.6.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Party, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Party's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does not
apply to any Defect that arises from an Emergency, which Defects wil be governed by
section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Part
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of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Party; Reimbursement. The Correcting Part shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Part shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Party has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Party does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert. Each
Part shall exercise its rights of ingress, egress, and access to, and use of, the Real

Property under this section 3.3 in a reasonable, good faith manner, and shall make
dilgent efforts to minimize interference with the other Party's occupancy and Operation
of its Exclusive-Use Area and its use of the Common Area, and the Managing Party's
Operation of the Common Area. Neither Part shall perform, or direct any Third Party to
perform, any destructive or invasive work on the Real Propert without at least five
business days' prior, written notice to the other Part stating the date and time when, and
the location at which, the destructive or invasive work wil be performed by or on behalf
of the Part that is conducting the work ("Testing Party"), and generally describing the
nature, scope, and duration of that work. The non-Testing Party is entitled, but not
obligated, to have its employees or consultants observe the Testing Part's performance
of any destructive or invasive work on the Real Property and to take split samples of any
soil, ground water, or other substance or material that the Testing Part removes from the
Real Property for laboratory analysis, all at the non-Testing Party's sole expense. The
Testing Part shall make reasonable efforts to accommodate the scheduling needs of the
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non- Testing Party in scheduling any inspections or testing of the Real Propert. All work
performed by, or at the request of, the Testing Part, including all costs and expenses
incurred in connection with that work, wil be the sole liabilty and responsibilty of the

Testing Party, and the Testing Party must, at its sole expense, promptly repair any
damage caused to the Real Property as a result of the work performed, such that the Real
Property is returned to substantially the same condition it was in before the destructive or
invasive work was performed. The Testing Part shall comply with the terms of section
6.5 of this JOA in connection with any inspections or testing of the Real Property
performed by Contractors.

3.4 Parking. The County shall provide (but not transfer) to the Council the
Provided Superior Court Parking, at no cost to the State Parties. The Provided Superior
Court Parking may be used by the State Parties, and their judges and staff, on a first-
come, first-served basis. Up to seven of the parking spaces allocated to the Provided
Superior Court Parking may be designated or reserved. Otherwise, all of the Provided
Superior Court Parking wil be un designated parking spaces. The County and the
Superior Court have agreed that the Provided Superior Court Parking is parking of the
same number, type, and convenience as the parking made available for Superior Court
use on October 1, 2001. For clarification, the Provided Superior Court Parking includes
all parking spaces required by the County Sheriff for all activities under the Security
Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Party can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Part shall allow the other Part to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this JOA to the other Part or
to a Third Party, subject to the exclusive delegation set forth in section 3.2.1.2 of this
JOA, but no delegation wil relieve the delegating Part from its obligations under this
JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.
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3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Part, and the Managing Party is responsible for all Occupancy Agreements
affecting the Common Area. The Part that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the County
is solely entitled to all revenues arising from vending facilties in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Party arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.8.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to the Court Exclusive-Use Area,
in which any of the County Telecommunication Equipment, or any component thereof or
connection thereto, is located, for the purpose of the County's continued operation, use,
maintenance, repair, replacement, and expansion of its telecommunication system. The
Council shall endeavor to ensure that no action of the State Parties, including facilty
alterations or upgrades, or other activities that may affect the electrical power or the
controlled environment for various components of the telecommunication system, causes
damage to any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.
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3.8.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service to the Superior
Court, and at the County's sole discretion, existing wiring or other components may be
used by the Superior Court or the Council for the replacement system. The Parties shall
work cooperatively to ensure that such replacement of the County-provided
telecommunication system to the Superior Court does not disrupt any County services to
any County entities on the Campus.

3.9 Criminal Background Screening. The Managing Party shall provide for the
screening and approval of all Superior Court and County employees and Contractors
before they provide services in, or make deliveries to, any area of the Real Propert. The
screening must be conducted by Live Scan background check or, if the Live Scan system
becomes unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of an employee or
Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of employees or
Contractors that have access to the Real Propert, and, in such event, the Managing Part
agrees to cooperate with the Contributing Part with respect to the screening of

employees or Contractors that access the Real Propert. Unless an exemption applies
under section 3.9.2 of this JOA, only those employees and Contractors that have been
screened and approved ("Approved Persons") may have unescorted access to the Real
Property. Unscreened employees and Contractors may access the Real Property if they
are escorted and monitored by any of the following: (1) an Approved Person, or (2) an
employee of the Superior Court if the Superior Court's Executive Officer, or his or her
designee, consents to a Superior Court employee escorting and monitoring the
unscreened person. The Managing Party shall ensure that the Operation of the Real
Property is at all times consistent with this section 3.9, and for all Security-Related Areas,
the Security Services MOU.

3.9.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
to access the Real Propert. The Parties shall work together in a cooperative manner to

ensure that Approved Persons enter only those portions of the Real Property where work
is to be accomplished, and enter the Security-Related Areas only in accordance with the
Security Services MOU, or with the approval of the County Probation Department.
Approved Persons must wear their identification badges in a readily visible manner
whenever they are on the Real Property.
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3.9.2 Exemptions. The following employees and Contractors are exempt

from the requirements of this section 3.9: (i) employees who are already engaged in
providing services or materials to the Real Property on the Responsibilty Transfer Date;
and (ii) un screened persons only when responding to and correcting a Defect arising from
an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this JOA
to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilities Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.1 1, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Property in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
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solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Managing Part
shall be responsible to maintain the Common Area in compliance with the requirements
of the Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Part disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Party shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Part for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Party shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
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Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
within 10 days following request by the Contributing Part, or if the Contributing Part
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Part wil not be obligated to pay such Excess Costs until the Parties meet

and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Part under this section 4.3 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Part objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.
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4.4 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Party may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the ActuaJ Shared Costs in dispute.
The results of the audit will be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council shall pay the County the following amounts in lieu of paying (a) the Contributing
Party's Share of the Actual Shared Costs incurred during the applicable time period, and
(b) any cost or expense associated with the County's provision of the Superior Court
Area Services under section 3.2.1.2:

4.5.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of(i) $199,059 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and
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4.5.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $199,059, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (iii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Paries enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b) 

(i) of this
section 4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.5.1.3 Time for Payment; Applicabilty. In respect of the First
Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Contributing Party's receipt of a Monthly Invoice setting forth the Utilty
Costs for the applicable calendar month. For clarification, (i) the amounts of First Year
Basic Costs and Second Year Basic Costs wil not be affected by the amounts of Actual
Shared Costs or the actual cost of the Superior Court Area Services incurred by the
County during the First Year or the Second Year, respectively, and (ii) the First Year
Basic Costs and the Second Year Basic Costs do not include the costs associated with
Utilties, custodial services, alterations or additions (described in sections 3.2.1.3 or
3.2.2.2 above) made or provided to the Real Property, or any Propert Insurance Costs.
The terms of this section 4.5.1 wil no longer be applicable following the end of the
Second Year.
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4.5.2 Costs After Expiration of Second Year.

4.5.2.1 Common Area Costs. Following the end of the Second
Year, the Council shall pay the County an amount equal to the Council's Share of the
Actual Shared Costs incurred during the applicable time period in respect of the
Operation of the Common Area, as provided in section 4.1 through 4.4 of this JOA.

4.5.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services unti the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before
either Party leases, licenses, or transfers to any Third Party, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Part on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Party Terms"). The Third Part Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Part for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Party Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Party's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Party is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.
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5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5 .1.3 No Adiustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights

to occupancy and use of the Real Propert for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Part shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.
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5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Party
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Property), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Party full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its property from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Party's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3 .13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Part has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or ajoint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Property Insurance Costs arising from such Property Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Party as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.
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6.1.1 Compliance with Requirements of Propert Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring

Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Property.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Propert Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Property Losses that affect the Common Area in accordance with their Shares.

6.3.1 State Parties' Right to Buy Property Insurance. For a Property Loss

that is not the responsibilty of the County pursuant to this JOA, the State Parties may,
without obligation and at the State Parties' sole cost, obtain one or more Propert
Insurance Policies to insure against Propert Loss, and the State Parties wil be solely
entitled to all proceeds from any such Property Insurance Policies. If any State Party
purchases a Property Insurance Policy, it shall ensure by specific endorsement to the
Property Insurance Policy, that the Property Insurance Policy wil not impair the
County's right to recover under the terms of any Property Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it may
have against the County.

6.4 Reporting and Processing Claims.

6.4.1 Party Responsible for Claims. If either Party receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Property Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Party otherwise becomes aware
that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Part of that Incident. Following that notice, the Parties shall work together,
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dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

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

6.5 Third-Party Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Propert, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Party shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Property
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Propert Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. Ifboth Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to
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restore or replace the Damaged Property for which it is responsible in accordance with
this JOA; provided that if the Parties restore or replace the Damaged Propert in a way
that results in a change to the Parties' Shares, the Parties shall each pay the costs and
expenses to restore or replace the Damaged Propert according to their newly determined
Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Party Elects to Restore or Replace. If neither Part elects to restore

or replace the Damaged Property, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Party in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Part for its Equity rights in the uninhabitable part of the Non-Owning Party's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.1 of this JOA, if applicable,
the Non-Owning Party shall not be entitled to any compensation by the Owner for any
relocation costs arising from a Property Loss. If the Non-Owning Part wil no longer

occupy all or any part of the Building due to Property Loss that neither Party elects to
restore or replace, then the Parties shall either (i) amend this JOA to reflect any change in
the Parties' respective Shares if the Non-Owning Part wil continue to occupy space in
the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no longer occupy
any space in the Building and the Non-Owning Party has been fully compensated for its
Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
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expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Part propert damage arising from any activities conducted on

the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building to the extent required in accordance with the terms of this JOA, and (iii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Party
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.
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9. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Part. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Part of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.
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11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this JOA, or (ii) sections 5, 6, 7,8,9,10,11, and 14
of this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this JOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885
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In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Councilor the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Part may change its address for notice under this JOA by giving written notice
to the other Party in the manner provided in this section 12. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above, or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.
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13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Propert under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligàtions, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.iacounty .gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
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any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Part, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation oflaw or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
lOA in any of the Attachments wil be deemed to include the entirety of this JOA.
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14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.1 1 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

BY:#1JtluB ûlctt~JÆ1L4t
Name: Rachel Dragolovic ., Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel
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LIFORNIA

By:
Name: .Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
the Eastlake Juvenile Courthouse, which is located in a building on certain real propert
within the Central Juvenile Hall complex, in the City of Los Angeles, County of Los
Angeles, State of California and having a street address of 1601 Eastlake Avenue (as
more completely described in the Transfer Agreement, the "Real Property"), with the

legal description of the Real Property set forth on Exhibit" A" of the Transfer
Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel

Eastlake Juvenile JOA
AOC Court Facilty # 19-R1
County LACO # 3100
November 14,2008
IMANDB/l i 06253v6

JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

CRITERIA FOR APPROVING EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving violence, weapons, theft, robbery, burglary, embezzlement,
dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana convictions), or
sexual activity (for a list of crimes constituting moral turpitude, please see Appendix 1 to
this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving any crime (other than a minor traffic violation) not included
in paragraphs 1 through 4, above, for which the AOC's Emergency & Response Unit
("ERS") has not provided a written exemption for that conviction or pending charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

6. Drug Crimes. Maintaining a drug house; possession of heroin for sale;
posseSSlOn of marijuana for sale; sale of drugs; and transportation of controlled

substance.

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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Eastlake Juvenile JOA
AOC Court Facilty # 19-R1
County LACO # 3100
November 14,2008
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the" A OC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008, (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility within the County office building commonly known as the Hall of Records.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Hall of Records, located
at 320 Temple Street, Los Angeles, California, 90012, on the Land in which the Court
Facility is located, all Building Equipment, and all connected or related structures and
improvements on the Land.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include: (i) the equipment and systems that
serve only the Exclusive-Use Area of one Part, or (ii) any plumbing or other

Hall of Records T A
Court Facility # 19-A VI
County LACO #0156
Owned/Shared, (TOR only)
November 19, 2008
IMANDB _ wv /2020366v9



components of the Central Plant or the Central Plant Distribution System, to the extent
that these components serve only other Civic Center Facilties and not the Building.

"Building Software" means any softare used in connection with the Building
Equipment.

"Central Plant" means the Civic Center Central Plant located at 301 North
Broadway, Los Angeles, California, 90012, that provides the Central Plant Utilties to the
Building and to the other Civic Center Facilities.

"Central Plant Distribution System" means all pipes, valves, boilers, heat
exchangers, and related equipment, and all other components thereof or connections
thereto, for the provision of the Central Plant Utilties from the Central Plant to the
Building and to the other Civic Center Facilties.

"Central Plant Utilties" means hot and chiled water for heating and cooling, as

well as domestic hot water, provided to the Building and to the other Civic Center
Facilities from the Central Plant through the Central Plant Distribution System.

"Civic Center Facilties" means the various facilities in the downtown Los
Angeles Civic Center area consisting of: (i) the Stanley Mosk Courthouse; (ii) the Clara
Shortridge Foltz Criminal Justice Center; (ii) the Hall of Records; (iv) the County
Records Center; and (v) other County facilties served by the Central Plant and the
Central Plant Distribution System on or after the Effective Date.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building,
including hallways, stairwells, elevators, and restrooms that are not located in either
Party's Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support
beams, exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Part's Exclusive-Use Area, (4)

driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Property not otherwise defined as either Party's
Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Party, except for any Building Equipment that is located in a Party's
Exclusive- U se Area.
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"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 225,421 square feet of the Building
interior that are exclusively occupied and used by the County. As of the Effective Date,
the County Exclusive-Use Area constitutes 89.41 percent of the Total Exclusive-Use
Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Article 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 26,700 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "C" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 10.59 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 70301(d) of the Act, as allocated in this Agreement. A copy ofa site
plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Exclusive-Use Area in the interior of the Building, are attached as
Exhibits "B" and "C" to this Agreement.
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"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Propert.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building is located, comprising
approximately 1.4 acres, as described on Exhibit "A," including (1) rights to enter and
exit the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals,
and timber related to the Land, and (3) existing, granted development permits,
entitlements, and air and view rights, but subject to all covenants, conditions, restrictions,
reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the
California Rules of Court, and judicial and administrative orders and directives, to the
extent binding on the County, the Council, the AOC, the Superior Court, or the Real
Propert, and issued by a court or governmental entity with jurisdiction over the County,
the Council, the AOC, the Superior Court, or the Real Property.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Court Facilty (1) for which termination requires advance notice by a
period of or exceeding 30 calendar days, or (2) that obligate the County to make
payment, or entitle the County to receive payment, exceeding $25,000 within any fiscal
year.
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"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Non-Owning Party" means the Judicial Council, which is the Party that is not
the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Court Facilty for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Court
Facilty under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert.

"Owner" means the Part that owns fee title to the Real Propert, which is the
County.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Propert Disclosure Documents is attached as Exhibit "D".

"Provided Superior Court Parking" means 1 ,273 parking spaces in the
following County Auto Parks, or spaces of comparable number, type, and convenience:

Auto Park 10

Auto Park 14

Auto Park 15

Auto Park 18 L
Auto Park 18 U
Auto Park 21

Auto Park 29

145 North Broadway
135 North Grand Avenue
527 North Spring Street
140 North Grand Avenue
140 North Grand Avenue
555 North Broadway
313 North Figueroa
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118 spaces

16 spaces
4 spaces
159 spaces

153 spaces

51 spaces
4 spaces



Auto Park 45

Auto Park 16

725 North Spring Street
111 South Grand Avenue

18 spaces
750 spaces

"PWB" means the State Public Works Board.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facility, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Propert, including the
Central Plant Utilties, except for telecommunications services provided by the County or
any Third Party.
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4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilities After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Property on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Propert Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Part for the Real Property. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Party
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court, except as limited by section 4.3.7 of this Agreement. However, this
liability wil not limit the County from including costs related to repair, upgrade, or
replacement of such County owned or leased personal propert necessary for
telecommunications services in its charges to the Superior Court.for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the

County is responsible for further permitting of any Building Equipment that requires an
Equipment Permit for lawful Operation, once the County has delivered to the AOC the
most recent copies of all required Equipment Permits, whether current or expired, as of
the Responsibilty Transfer Date; provided, however, that if any of the Equipment
Permits are expired or are otherwise not in full force and effect as a result of the County's
failure to exercise dilgent, good faith efforts or the County's negligence, the County wil
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be solely responsible for all costs associated with the first instance of obtaining or
renewing, as applicable, those Equipment Permits after the Responsibilty Transfer Date.

4.3.4 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Court Facilty; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is notrequired, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.5 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Part is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Party entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibilty Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.6 Occupancy Agreements.

4.3 .6.1 Allocation of Responsibilty and Rights to Revenue.

Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all uses of the Real
Property, except use by Occupants of the Court Exclusive-Use Area. The County shall
promptly pay to the AOC all payments or prepayments it receives from an Occupant for
use or occupancy of the Court Exclusive-Use Area on or after the Responsibilty Transfer
Date, and the Council and the AOC shall promptly pay to the County all payments or
prepayments they receive from an Occupant for use or occupancy of the County
Exclusive-Use Area or the Common Area on or after the Responsibilty Transfer Date.
The Council shall be responsible for, and shall be entitled to all revenue arising from, all
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Occupancy Agreements under which space in the Court Exclusive-Use Area is occupied
or used by any Occupant on and after the Responsibilty Transfer Date.

4.3.7 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County, except
those telecommunication services and systems directly related to the jury notification and
information system (1-800-SRV-JURY). In addition, the Building houses a "node" or
"hub" which may connect telecommunication systems between and among other County-
owned or -occupied buildings. Components of the County's telecommunication system
include wiring, switches, routers, optical fibers, power supplies, cable modems, and
antennas, all of which wil remain the sole personal property of the County
notwithstanding the Transfer of Responsibilty.

4.3.8 Parking. The Transfer of Responsibilty wil not include any

parking spaces or costs therefor. The County shall provide (but not Transfer) to the
Council the Provided Superior Court Parking, for use by judges, staff, and jurors at the
Civic Center Facilities, at no cost to the State Parties. Superior Court judges and staff
shall be entitled to use the parking lots in which the Provided Superior Court Parking is
located on the same days of the week and during the same hours of the day that similarly
situated County staff are permitted to use such parking lots, as such days and hours may
be modified from time to time pursuant to section 4.3.8.1 of this Agreement. The County
and the Superior Court have agreed that the Provided Superior Court Parking is parking
of the same number, type, and convenience as the parking made available for Superior
Court use in connection with the Civic Center Facilities on October 1,2001. For
clarification, the Provided Superior Court Parking includes all parking spaces required by
the County Sheriff for all activities under the Security Services MOU in respect of the
Civic Center Facilities.

4.3.8.1 County Management Discretion in Parking. The County
shall continue to have sole management responsibilty and discretion for managing the
parking lots where the Provided Superior Court Parking is located, including increasing
or decreasing the number of total parking spaces or the number of reserved or designated
parking spaces in any of those parking lots, except that in its exercise of such
management discretion, the County shall not reduce the total number of Provided
Superior Court Parking spaces provided to the Superior Court, and shall treat the
Provided Superior Court Parking in the same manner as the parking for County staff in
those parking lots.
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4.3.8.2 Paid Employee Parking. The Parties acknowledge that,

on October 1, 2001 and on the Effective Date, Superior Court staff are required to pay for
the use of the Provided Superior Court Parking at the same rates that are paid by similarly
situated County staff for the same parking lots where the Provided Superior Court
Parking is located. The Parties agree that the County may continue to require Superior
Court staff to pay for the use of the Provided Superior Court Parking, and shall not
increase the rates charged to Superior Court staff except for, and by the same amounts
that, the County increases the rates charged to similarly situated County staff.

4.3.9 Seismic-Related Damage and Injury.

4.3.9.1 Allocation of Liabilties, Responsibilties, and
Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Property are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "F" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
over any conflicting provisions of the Act, this Agreement, and the Responsibilty
Transfer Documents. As provided in section 70324(d) of the Act, in no event wil section
70324 of the Act be deemed to impose greater liabilty on the County for seismic-related
damage to Third Parties than the County would have if the Transfer of Responsibilty had
not occurred. Section 70324 of the Act wil continue to apply until anyone of the events
described in section 70324(b)(I) through (4) of the Act has occurred notwithstanding any
subsequent repeal of section 70324 of the Act.

4.3.9.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.9.1 of this Agreement, the County acknowledges and agrees that
its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Court Facility i.n order to bring the portions of the Court Facilty
damaged by the seismic-related event back to the condition in which they existed
immediately prior to the seismic-related event; (ii) costs of any upgrades to the Building
that are required by Law as a result of the repair of the seismic-related damage to the
Court Facility; (iii) costs of relocating the Superior Court to alternate necessary and
suitable temporary facilties if and to the extent that (a) the Building is deemed unsafe for
occupancy by the Superior Court during the period that the County is repairing the
seismic-related damage to the Building, or (b) the Parties agree that it wil be more
efficient for the County to make the repairs of the seismic-related damage to the Building
if the Building is entirely or partially vacant.

Hall of Records T A
Court Facilty #19-A VI
County LACO #0156
Owned/Shared (TOR only)
November 19, 2008
IMANDS _ WV/2020366v9

10



4.3.10 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Provided Superior Court Parking on the Effective Date, except as
specifically provided in this Agreement and the Act.

4.3.11 Equity in the Building. The County shall have the right to purchase
the State Parties' Equity interest in the Real Property without the prior, written approval
of any of the State Parties.

4.3.1 1.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Property to a Third Party in an arms length market transaction, the Parties
shall allocate the purchase price paid by the Third Party buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.11.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.5 of the JOA.

4.3.11.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the Real
Property without any sale of the Real Propert to a Third Party, or if conveyance of the
Real Property to a Third Part is not pursuant to an arms length market transaction, the
Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Propert under section 4.3.1 1.3, below.

4.3.11.3 Mechanisms for Compensating Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Property in a manner other than
those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the N on-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
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the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.11.4 Valuation Methodology. Upon (i) a Party's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Party in the Real Property, the Parties
wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Party shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60 day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.11 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y)agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
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of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not
independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3 .12 Central Plant. Except as otherwise expressly provided in this
Agreement or the JOA, the Central Plant, the Central Plant Distribution System, and all
components thereof and connections thereto, whether or not located on the Land, shall
remain the sole propert and responsibilty of the County notwithstanding the Transfer of

Responsibilty.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
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Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum of T A and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer

Documents, and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Exclusive Use
Area.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment approved by the DOF is $558,252,
which amount is subject to adjustment as provided in the Act. The terms of Article 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilities
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virtue of this Agreement.

7. REPRESENT A TIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Responsibilty Transfer Date.
Each Party shall give written notice to the other within five business days of its discovery
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of any facts or circumstances that would render any information contained in its own
representations and warranties in this Agreement incomplete, untrue, or misleading.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3 No Conflict. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a part or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Real Propert. Other than those rights and interests that

have been recorded as encumbrances on the Real Property prior to the Effective Date, and
those rights and interests that the County has disclosed to the Council in the Property
Disclosure Documents: (1) to the best of the County's knowledge, no Third Party has
any title or interest in or right to occupy or use the Court Facility; and (2) the County has
not granted, conveyed, or otherwise transferred to any Third Part any present or future

right, title, or interest in or to the Court Facility.

7.1.5 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.
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7.1.6 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to any violation of Law, whether
or not appearing in public records, with respect to the Real Propert, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.7 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.8 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.9 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.10 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Property. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301 (f) of the Act.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.
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7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Councilor the AOC is a party or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of, any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Propert is not deficient under sections 70326(b)(I) and

(3) of the Act.

8. INDEMNITIES

. 8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and
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8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' use, Operation, or management of, or responsibilty for,
the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Responsibility Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure

by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date, would have been material to the Council's acceptance of
the Transfer of Responsibilty under the Act, and any knowing and wilful inaccuracy in
any of the County's representations and warranties contained in section 7.1 of this
Agreement or in the Responsibilty Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Councilor
the AOC prior to the Responsibilty Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibility under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Part after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibility for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393( d) of the
Act.
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Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Responsibilty Transfer Documents can be resolved in
accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Councilor the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
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but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilities Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
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their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Responsibilty Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Part wil be and remain the property of the Part that disclosed the documents, objects,
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and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
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when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibility Transfer Documents wil not be construed against either Party as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents

contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

"-

By: . tQ CQA
Name: Rachel Dragolovic , Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RA YMOND G. FORTNER, JR.
County Counse
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

ÃJ1f!
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Site Plan of Real Property

Exhibit "C" - Floor Plan of Court Exclusive-Use Area

Exhibit "D" - Categories of Property Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "F" - Section 70324 of the Act
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EXHIBIT "A"

LEGAL DESCRIPTION OF LAND

PARCEL 11, as shown on Los Angeles County Assessor's Map No. 94, filed in Book 1,
pages 77 to 80, inclusive, of Assessor's Maps, in the office of the Registrar-Recorder/
County Clerk of the County of Los Angeles.
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EXHIBIT "C"

FLOOR PLAN OF COURT EXCLUSIVE-USE AREA

(See Attached)
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EXHIBIT "D"

CA TEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility
requiring more than 30 days prior notice to terminate and annual payment
from or to the County of more than $25,000)

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or structural
modifications, site plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

. (i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of 
the building roofs and

the systems and equipment installed in or affixed to each court facility
including HV AC, security systems, intercom or other internal
communications systems, fire life safety systems, elevators and
escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase lor Phase II environmental site assessments
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(b) Asbestos and mold reports

( c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

U) No further action (NF A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground orabóve-
ground storage tanks

(P) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded tite exception documents

(c) AL T A survey and any maps, plats, plans, specifications ~r other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy
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(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal property, vending machine rental
or purchase agreements, service or maintenance contracts, vendor
agreements, contracts for or related to the development, design,
construction, ownership, repair, maintenance, operation, upkeep and/or
inspection of all or any part of the real or personal propert to be
transferred)

(b) Softare license agreements or arrangements to be transferred

(c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any
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unresolved claims or demands made on any such warranties,
indemnification rights, guaranties and/or suretyship agreements

(d) Commitments, deposits and rights for utilities

( e) Engineering, accounting, legal and other technical or business data
concerning the real or personal propert to be transferred, and title
documents and information concerning any tangible personal property
to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal
property, and rights to receive refunds or rebates of impact fees,
assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously
comprising a part of the court property

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or
additions of every kind to any of (a) through 0) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facility, including any commercial tort claims arising from or
related to any such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be
transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with

D-4
Hall of Records
AOC Court Facility # 19-A VI
TA Exhs Owned-Shared (TOR Only)
County LACO #0156
November 19,2008

IMANDS _ wv /2020508v4



any actual or proposed condemnation or eminent domain proceeding
affecting the court facility

(b) Proceeds to which the County is or may be entitled related to the taking
of any part of the land or building by condemnation, eminent domain
or transfer in lieu of condemnation or eminent domain, for public or
quasi-public use under any law

10 - Litigation

Brief written description of each pending or threatened claim, liability,
litigation, arbitration, mediation, administrative proceeding, settlement
negotiation or other dispute resolution proceeding involving, related to or
affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to
the AOC for reasons of attorney-client privilege, attorney work product
privilege or confidentiality obligations, the AOC requests that the County
provide the AOC with a written list setting forth the title and general
subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the
Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

( c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness
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C - Pending Projects (see §§770326(d) and 70331 of SB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases
ofa pending project

(c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project
and the terms and conditions applicable to the County's use of such
funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or
approvals for a pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for
anyone or more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

(See attached.)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE SECTION 27383 AND
DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION CODE SECTION 11922.

APN No. 5161-005-910

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of , 2008 by and between the County of Los Angeles

("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California
("Council"), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94102, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS.

A. County is the fee owner of that certain real property located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
address of 320 Temple Street, as more particularly described on Attachment 1 to
this Memorandum of T A and JOA ("Land"), together with the improvements
located thereon, commonly known as the Hall of Records, and all other buildings,
structures and improvements located on and/or affixed to the Land (together with
the Land, the "Real Property");

E-2
Hall of Records
AOC Court Facility # 19-A VI
T A Exhs Owned-Shared (TOR Only)
County LACO #0156
November 19,2008

2020508.2IMANDB _ wv /2020508v4



~. ;'. ~ , '

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the Hall of Records dated as of

, 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Hall of Records, of

even date therewith, ("JOA"), setting forth the terms governing the Parties'
respective rights and responsibilties regarding their shared possession, occupancy
and use of the Real Propert;

C. The TA provides, among other things, that the Council's equity
interest in the Real Property wil be compensated, should the County replace all or
part of the court facilty, or otherwise sell the Real Property after transfer of
responsibility;

D. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342( e);

E. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Property for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third part interested in obtaining information about the T A and

JOA may contact the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNESS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS.COUNTY OF )

On , 2008, before me,
(insert name and title of the offcer)

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

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

WITNESS my hand and official seaL.

NOTARY PUBLIC

Seal
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"

COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

who proved
to me on the basis of satisfactory evidence to be the person whose name is

subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity, and that by his/her signature on the
instrument the entity on behalf of which the person acted executed the instrument.

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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A TT ACHMENT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL 11, as shown on Los Angeles County Assessor's Map No. 94, fied in
Book 1, pages 77 to 80, inclusive, of Assessor's Maps, in the office of the
Registrar-Recorder/ County Clerk of the County of Los Angeles.
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EXHIBIT "F"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

( a) If responsibilty for court facilties is transferred from the county to

the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal property, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilities for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilities back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury
sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
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had if the court facilties initially transferred were court facilities in buildings rated
as a level IV seismic rating.

(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilities.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from

liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilities
in buildings rated as a level V seismic rating.

( d) This section shall not be deemed to impose greater liability on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is
executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1,2010, deletes or extends that date.

F-2
Hall of Records
AOC Court Facility # 19-A VI
T A Exhs Owned-Shared (TOR)
County LACO #0156
November 19,2008

IMANDB_ WV/2020508v4



AOC Facility # 19-A VI
County LACO # 0156
Hall of Records lOA
320 West Temple Street, Los Angeles, CA 90012

ATTACHMENT L

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS
'"

AND

THE COUNTY OF LOS ANGELES

FOR THE HALL OF RECORDS

Hall of Records JOA
AOC Court Facility #19-A VI
County LACO #0156
November 19, 2008
IMANDB_ WV/202036IvI I



TABLE OF CONTENTS

Page

1. PUROSE .......... .... .... ...... ............... .... ... ........ ........... ............... .................. ........... 1

2. DEFINITIONS .............. ........ .... ....... ........ .... ......... .... .................. ........ .... ...... ....... 1

3. RIGHTS AND RESPONSIBILITIES ..................................................................7
3.1 Rights to Exclusive-Use Area and Common Area ....................................7
3.2 Responsibilty for Exclusive-Use Areas and Common Area. ................... 8
3.3 Parking..................................................................................................... 12
3.4 Cooperation.............................................................................................. 13
3.5 Occupancy Agreements........................................................................... 13
3.6 Telecommunication Services .... ......... ........ ......... ................. ......... ........... 13
3.7 Central Plant............................................................................................ 14
3.8 Criminal Background Screening.............................................................. 15
3.9 County Facilities Payment ....................................................................... 15

4. SHARED COSTS ...................... ..................... ..... ........... ...... ....... ....... ................ 15
4.1 Estimate of Shared Costs of Operations .................................................. 15
4.2 Payment of Actual Shared Costs .............................................................15
4.3 Notice of Anticipated Excess Costs......................................................... 16
4.4 Records Retention; Audit Rights .............................................................16
4.5 Limitation on Actual Shared Costs. .................................. ....................... 17

'"

5. LEASING AND LICENSING OF COURT EXCLUSIVE-USE AREA,
COMPATIBLE USES, AND VACATE RIGHTS ................................. 19

5.1 Leasing and Licensing of Court Exclusive-Use Area .............................19
5.2 Compatible Use; Hazardous Substances. ....................... ................ .........20
5.3 Vacate Right Pursuant to Section 70344(b) of the Act ...........................20
5.4 Termination of lOA .................................................................................20

6. PROPERTY LOSSES; INSURANCE .......................... .... ..... ................ ............20
6.1 Property Insurance ........... .... ........... .... ................ ...... ....... ............ ............20
6.2 Relocation Costs.................................... ................................................... 21
6.3 Full Cost of Repairs................................................................................. 22
6.4 Reporting and Processing Claims. ...........................................................22
6.5 Third Party Contractor Insurance ...................... ............ ....... ........... ........ 22
6.6 Workers' Compensation Coverage........... ......... ............ ......... .................23

7. DAMAGE .OR DESTRUCTION .......................................................................23
7.1 Damage or Destruction Event................. ...... ............ ..... ......... .... ............ 23
7.2 Both Parties Elect to Restore or Replace................................................. 23
7.3 Only One Party Elects to Restore or Replace.......................................... 23

Hall ofRecofds JOA
AOC Court Facility #19-A VI
County LACO #0156
November 19, 2008
IMANDB_WV/2020361vll



TABLE OF CONTENTS (cont.)

Page

7.4 N either Party Elects to Restore or Replace.............................................. 24

8. INEMNIFICATION..... ....... ...... ........ ................... ........... ..... ....... ....... .............24
8.1 Indemnification Obligation of CounciL.................................................. 24
8.2 Indemnification Obligation of County ................ .............. ....... ......... ....... 24
8.3 Indemnified Party's Participation ............................................................25
8.4 Effect of Indemnification Rights............................................................. 25

9 . CONDEMNATION ...... .................................... ........ ....... .... .............. ............. ....25

1 O. DEFAULT NOTICE AND CURE .....................................................................25
10.1 Event of Default ...... ..... ........ ...... ..................... .............. ................ ...........25
10.2 Insufficient Funds. ..................... ............... .... .................................. .........26

11. DISPUTE RESOLUTION ..................................................................................26

12. NOTI CES............................................................................................................ 26

13. DESIGNATED REPRESENTATIVES ............................................................. 28

14. MISCELLANEOUS ... ................. .................... ... ...~....... ....... ....... ............ ...........29
14.1 Amendment.......................................... ....... ........ ......................... ..... .......29
14.2 Waivers .............. ...... ..... ............ ............... ...... .................. ........................29
14.3 Force Majeure.......................................................................................... 29
14.4 Assignment........... ......... .................................. ...................... ......... .........30
14.5 Binding Effect.......................................................................................... 30
14.6 Third Parties Benefited............................................................................ 30
14.7 Construction ...... .... ........... .... ............... ...... ............... ...... ............. ............. 30
14.8 Integration..... .............. ...... ..... ........ ....... ............... ...... ............ ......... .... .....30
14.9 Incorporation By Reference ............. .... .......... ..... .... ....... ..... .......... ........... 30
14.10 Severability .............. ........ ....... ........ ....... ............ ....... ............................... 30
14.11 Further Assurances....... ..... ........ ....... .............. ......... ..... ..................... ...... 30
14.12 Conflcts Between lOA and Transfer Agreement ................................... 31
14.13 Signature Authority ................................................................................. 31
14.14 Independent Contractors .......................................................................... 31

11

Hall of Recotds JOA
AOC Court Facility #19-A VI
County LACO #0156
November 19,2008
!MANDB _ WV /2020361 vII



JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of ,

2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the Hall of Records, located
at 320 Temple Street, Los Angeles, California, 90012, on the Land in which the Court
Facilty (as defined in the Transfer Agreement) is located, all Building Equipment, and
all connected or related structures and improvements. '"

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include: (i) the equipment and systems that
serve only the Exclusive-Use Area of one Part, or (ii) any plumbing or other
components of the Central Plant or the Central Plant Distribution System, to the extent
that these components serve only other Civic Center Facilties and not the Building.

"Building Software" means any softare used in connection with the Building
Equipment.

"Central Plant" means the Civic Center Central Plant located at 301 North
Broadway, Los Angeles, California 90012, that provides the Central Plant Utilties to the
Building and to the other Civic Center Facilities.

"Central Plant Distribution System" means all pipes, valves, boilers, heat
exchangers, and related equipment, and all other components thereof or connections
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thereto, for the provision of the Central Plant Utilties from the Central Plant to the
Building and to the other Civic Center Facilities.

"Central Plant Utilties" means hot and chiled water for heating and cooling, as

well as domestic hot water, provided to the Building and to the other Civic Center
Facilities from the Central Plant through the Central Plant Distribution System.

"Civic Center Facilties" means the various facilities in the downtown Los
Angeles Civic Center area, consisting of: (i) the Stanley Mosk Courthouse; (ii) the Clara
Shortridge Foltz Criminal Justice Center; (iii) the Hall of Records; (iv) the County
Records Center; and (v) other County facilities served by the Central Plant and the
Central Plant Distribution System on or after the Effective Date.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building,
including hallways, stairwells, elevators, and restrooms that are not located in either
Party's Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support
beams, exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)
driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwi~e defined as either Party's
Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Part, except for any Building Equipment that is located in a Party's
Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 or 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.
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"Council Share" means 10.59 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 225,421 square feet of the Building
interior that are exclusively occupied and used by the County. As of the Effective Date,
the County Exclusive-Use Area constitutes 89.41 percent of the Total Exclusive-Use
Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 89.41 percent, which is the percentage of the Total
Exclusive- U se Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 26,700 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "E" to the Transfer Agreement. As of the Effective Date, the Court Exclusive-
Use Area constitutes 10.59 percent of the Total Exclusiv€-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal property of a Party or the
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.
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"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the County's reasonable,
itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building is located, comprising
approximately 1.4 acres, as described on Exhibit "A" to the Transfer Agreement,
including (1) rights to enter and exit the Land, (2) recorded and unrecorded rights to
water, water stock, oil, gas, minerals, and timber related to the Land, and (3) existing,
granted development permits, entitlements, and air and view rights, but subject to all
covenants, conditions, restrictions, reservations, easements, rights, and rights of way of
record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property of a Third
Party (other than personal property of a County Part or a State Part) in, on, or about the
Real Property.
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"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Court Facilty.

"Occupant" means any Third Party that occupies, possesses, or uses the Court
Facility under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this JOA. For clarification, custodial services are not governed by this JOA.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Part to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Provided Superior Court Parking" means 1,273 parking spaces in the
following County Auto Parks, or spaces of comparable number, type, and convenience:

Auto Park 10

Auto Park 14

Auto Park 15

Auto Park 18L

Auto Park18 U
Auto Park 21

145 North Broadway
135 North Grand Avenue
527 North Spring Street
140 North Grand Avenue
140 North Grand Avenue
555 North Broadway

118 spaces

16 spaces
4 spaces
159 spaces

153 spaces

51 spaces
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Auto Park 29
Auto Park 45

Auto Park 16

313 North Figueroa
725 North Spring Street
111 South Grand Avenue

4 spaces
18 spaces
750 spaces

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "2" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation, of the Common Area; (iii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.3 below (but excluding any
late fees, interest, penalties, or other charges arising from the County's negligent failure
to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty Costs for
the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if Utilties are

not separately metered for the Exclusive-Use Areas. Shared Costs do not include: (a) any
cost that is primarily for the purpose of benefiting a Party's Exclusive-Use Area and can
be differentiated as such; (b) overtime charges or late fees related to any item that would
otherwise be a Shared Cost, unless those overtime expenses or late fees are pre-approved
by both Parties, or are necessary to remedy an Emergency; (c) any Property Insurance
Costs, unless the Parties enter into the separate, written agreement described in section
6.1 ofthis JOA; or (d) any fees, fines, penalties, interest, or other charges arising from the
County's Operation of the Real Property in a negligent manner or a manner that does not
comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.
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"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Term" means the term of this JOA, which commences on the Responsibility
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the Hall of Records,
of even date herewith.

'"

"Utilties" means all of the utilties provided to the Real Property, including the
Central Plant Utilties provided by the Central Plant, except for telecommunications
services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.
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3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or

'"

circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30, 2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2 provided the
Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.
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3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall diligently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the Coùnty incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty; Notice of Concerns. During the Term, the
County is responsible for the Operation of the Common Area under this JOA, and the
Council is responsible for paying its Share of the Shared Costs pursuant to section 4 of
this JOA. The County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Council shall have the right to notify the County of specific questions or concerns that
the Council has pertaining to any specific practices or protocols being used by the County
in the Operation of the Common Area. Any such question or concern of the Council wil
be communicated to the èounty in writing and wil set forth, in reasonable detail, the
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specific operating practice or protocol about which Council has questions or concerns
(each a "Notice of Concerns"). The County shall notify the Council, in writing, within
15 days after the County's receipt of a Notice of Concerns, whether the County agrees to
discontinue or modify the practice or protocol identified in the Notice of Concerns. If the
County does not so agree, it shall state, in reasonable detail in its written response to the
Council, the County's reasons for disagreement, which reasons may include, among other
things, the impact that any change proposed by the Council would have on Shared Costs,
the structural integrity of the Building, or the overall risk profie of the Real Property.
Following the County's written response to any Notice of Concerns, either Party may,
within 10 days, request a meeting, in person or by telephone, to attempt to resolve any
remaining disagreement concerning the issues noted in the Notice of Concerns. If the
Parties are not able to agree on a resolution to the issues identified in any Notice of
Concerns prior to or during such meeting, then the Parties shall seek to resolve any
remaining disagreement through the dispute resolution process set forth in section 11 of
this JOA.

3.2.2.2 Alterations. At either Part's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the County may make reasonable additions and alterations to the
Common Area, the cost of which wil be a Shared Cost. If the Council neither consents,
nor provides the County with a reasonably detailed description of its reasons for
withholding its consent, within 30 days after the Council1s receipt of the County's request
for consent to the Common Area additions or alterations, the Council wil be deemed to
have consented, and wil be responsible to pay its Share of the costs and expenses
actually incurred by the County in making the Common Area alterations or additions up
to the amount described in the County's request for consent.

3.2.3 Utilties. The County wil be responsible to maintain all Utilty
accounts in its name and cause all Utilties to be provided to the Real Property. Each
Part wil be responsible for its Share of the fees and charges for Utilties provided to the
Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of this
JOA.

3.2.4 Equipment Permits. The County is responsible for obtaining and
maintaining the Equipment Permits, the cost of which wil be a Shared Cost.
Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of the
Equipment Permits are expired or otherwise not in full force or effect as a result of the
County's failure to exercise dilgent, good faith efforts or the County's negligence, the
County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.
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3.2.5 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the County's discovery of a Defect, the
County shall either (i) correct the Defect within 10 calendar days, or (ii) if the Defect is
reasonably expected to be a Major Defect, send a written notice to the Council, within
three business days, describing the Defect (the "Major Defect Notice"). If the County
does not provide an estimate of the time and cost to correct the Defect as part of its initial
Major Defect Notice, the County shall keep the Council reasonably apprised of the status

of the obtaining such an estimate, and shall provide such estimate to the Council
promptly following its completion. After delivery of any Major Defect Notice, the
County shall make available to the Council, upon the Council's request, any information
that the County has in its possession that would assist the Council in its evaluation of the
nature and extent of the Major Defect, including any written reports, photographs,
Incident reports (pursuant to section 6.4.2 of this JOA), and information that was, or is
being, used to develop an estimate for the time and cost to correct the Defect.

3.2.6.2 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Council's receipt of a MajQ.r Defect Notice, or the Council's
notification to the County, the Parties shall meet and confer, in good faith, in person or by
telephone, to determine a plan ("Correction Plan") for the correction of the Major
Defect, including the method, estimated cost, and time period for the correction. If the
County does not thereafter dilgently pursue completion of the Major Defect in
accordance with the Correction Plan, the Council may, without obligation and without
giving any notice or commencing any cure period under section 10.1 of this JOA, correct
the Major Defect in a manner consistent with the Correction Plan. If the Party that
actually performs the correction of the Defect (the "Correcting Party") at any time
determines that the time or cost for correcting the Defect may exceed the time or cost set
forth in the Correction Plan by more than 10 percent, the Correcting Party shall so inform
the other Party, and promptly thereafter the Parties shall meet and confer, in good faith, to
determine how best to amend or revise the Correction Plan to correct the Defect within a
mutually acceptable timeframe and at a mutually acceptable cost.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the County shall promptly take steps to abate
any imminent threat to life, health, safety, or security of the Building occupants or the
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public that arises from the Emergency. The County shall be entitled to reimbursement
from the Council for the Council's Share of the actual cost of abating any such imminent
threats resulting from an Emergency within 30 days after the County has delivered to the
Council an invoice and reasonable supporting documents evidencing the actual costs to
abate all such imminent threats arising from the Emergency. If a Part determines that a
Defect has resulted from an Emergency, which Defect does not pose an imminent threat
to life, health, safety, or security of the Building occupants or the public, then the Parties
wil proceed as provided in section 3.2.6 of this JOA to address that Defect.

3.2.8 Correcting Party; Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to section 3.2.6
of this JOA, and the non-Correcting Party shall reimburse the Correcting Part for the

non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the County, the Correcting Part shall be
reimbursed in accordance with section 4 of this JOA, and if the Correcting Party is the
Council, the County shall reimburse the Council for the County's Share of the costs to

correct the Defect within 30 days after the Council has delivered to the County an invoice
and reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Part pursuant to section 3.2.6.2 of this JOA.'" If the non-Correcting Party does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Parking. The Provided Superior Court Parking may be used only by the

State Parties' judges, staff, and jurors at the Civic Center Facilities in accordance with the
management requirements of the County, as set forth in the Transfer Agreement. For
clarification, the Provided Superior Court Parking includes all parking spaces required by
the County Sheriff for all activities under the Security Services MOU.

3.3.1 Paid Employee Parking. In the event any Superior Court judges,
staff, or employees are required to pay for the use of parking spaces in any of the
Provided Superior Court Parking, the amounts that Superior Court judges, staff, and
employees are required to pay shall not exceed the amounts paid by similarly-situated
County staff and employees for use of the parking spaces in those parking lots where the
Provided Superior Court Parking is located, as provided in section 4.3.9.2 of the Transfer
Agreement.
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3.4 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The County shall cooperate in good faith
with the Council, and ensure that the Council can exercise its rights and responsibilties
under this JOA. Subject to any reasonable rules and restrictions, each Part shall allow
the other Party to enter its Exclusive-Use Area for any reasonable purpose related to the
terms of this JOA or any other written agreement between the Parties. Either Party may
delegate its responsibilties under this JOA to the other Party or to a Third Part, subject
to the exclusive delegations set forth in section 3.2.1.2 of this JOA, but no delegation wil
relieve the delegating Part from its obligations under this JOA.

3.5 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the County is responsible for all Occupancy Agreements affecting the
Common Area. The Part that is responsible for each Occupancy Agreement is entitled
to all revenues arising from it.

3.6 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County, except only
those telecommunication services and systems directly related to the jury notification and
information system (l-800-SRV-mRY). In addition, the Building houses a "node" or
"hub" which may connect telecommunication systems between and among other County-
owned or -occupied buildings. Components of the County's telecommunication system
include wiring, switches, routers, optical fibers, power supplies, cable modems, and
antennas (collectively, the "County Telecommunication Equipment"), all of which
shall remain the sole personal property of the County notwithstanding the Transfer of
Responsibilty.

3.6.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Property, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
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telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.6.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.

3.7 Central Plant. Except as otherwise expressly provided in the Transfer

Agreement or this JOA, the Central Plant, the Central Plant Distribution System, and all
components thereof or connections thereto, whether or not located on the Land, shall
remain the sole propert and responsibilty of the County notwithstanding the Transfer of

Responsibilty.

3.7.1 Cooperation; Interference With or Damage To Central Plant. The-
Council agrees to cooperate fully with the County to ensure that the County has the right
of ingress, egress, and access to each and every area of the Real Propert, including the
Court Exclusive-Use Area, in which any component of the Central Plant Distribution
System is located, for the purpose of the County's continued operation, use, maintenance,
repair, and replacement of the Central Plant Distribution System. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the provision of the Central Plant Utilties,

causes damage to the Central Plant Distribution System, or interferes with required
access to the Central Plant Distribution System or the Central Plant. If any of the State
Parties cause damage to the Central Plant Distribution System or interference with the
Central Plant Utilties, the County may make the necessary repairs or replacements and
the Council shall be responsible for all costs incurred by the County associated with such
repair or replacement. Notwithstanding the foregoing, the Council shall not be
responsible for any costs that arise from the County's negligent or unlawful operation,
use, maintenance, repair, or replacement of the Central Plant or the Central Plant
Distribution System.
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3.8 Criminal Background Screening. The County shall continue to provide the
same level of security screening and approval for all County employees and County
Contractors who provide services in, or make deliveries to, any area of the Real Property
as the County provides on the Effective Date, and the County shall not reduce the current
level of security screening and approval services that it provides to the Real Property on
the Effective Date without prior consultation with the Superior Court.

3.9 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the County shall deliver to
the Council a statement (the "Estimate Statement") itemizing the Estimated Shared
Costs of Operation, together with copies of reasonable documentation supporting the
Estimated Shared Costs of Operation and, to the extent not already provided, copies of
invoices, bils, and other similar supporting documentation for Utilty Costs. The
Council shall either comment on or approve the Estimate Statement within 30 days, and
if the Council disapproves any of the Estimated Shared Costs of Operation in the
Estimate Statement, the Parties shall promptly meet and discuss the reason for the
disapproval. When the Parties reach agreement with respect to all Estimated Shared
Costs of Operation, the County shall, if necessary, revise the Estimate Statement, which
both Parties shall approve. Until the Council approves the Estimate Statement, the .

Council shall pay its Share of the Shared Costs based on the approved Estimate Statement
for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The County shall make timely, direct
payment of all Shared Costs owed to Third Parties, and the Council shall reimburse the
County for its Share of all Shared Costs under this section 4. Within 30 days after the
end of each calendar month, the County shall deliver to the Council a statement (the
"Monthly Invoice") itemizing the actual Shared Costs incurred during the previous
calendar month ("Actual Shared Costs"). Within 30 days after a written request by the
Council, the County shall also deliver to the Council copies of supporting documents for
any of the Actual Shared Costs shown on the Monthly Invoice. The Council shall pay its
Share of the Actual Shared Costs to the County within 30 days after its receipt of the
Monthly Invoice, up to the Council Share of i 10 percent of the Estimated Shared Costs
of Operation and Utilty Costs for that fiscal year. If the Actual Shared Costs exceed the
sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess Costs") by more
than 10 percent, or if the County has failed to provide the Council with adequate
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documentation supporting the Actual Shared Costs within 10 days following request by
the Council, or if the Council reasonably believes that the amount of Actual Shared Costs
may be in error, the Council wil not be obligated to pay such Excess Costs until the
Parties meet and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. In its sole
discretion, the County may elect to deliver invoices itemizing Actual Shared Costs on a
quarterly basis rather than on a monthly basis, in which event, the Council shall pay all
invoices itemizing Actual Shared Costs on a quarterly basis, and all references to
"calendar month" in section 4.2 of this JOA wil be automatically amended to refer to
"fiscal quarter" and the defined term "Monthly Invoice" in this JOA wil be automatically
amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the County reasonably believes wil result in an Excess Cost in an amount greater than 1 0
percent of the Estimated Shared Costs of Operation shown on the Estimate Statement, the
County must give written notice to the Council describing the amount and reason for such
Excess Costs, except that no notice need be given to the Council under this section 4.3 if
the Excess Costs arise from the correction of a Major Defect under section 3.2.6.2 of this
JOA. If the Council objects in writing to the Excess Costs within 30 days after receiving
the County's notice, the Parties must meet and confer, in person or by telephone, within
10 calendar days to resolve their dispute concerning the Excess Costs. If the Parties do
not reach agreement concerning the Excess Costs during that meet and confer process,
the Parties shall promptly seek to resolve their dispute concerning the Excess Costs under
the terms of section 11 of this JOA. If the Council does not respond to the County's
notice within 30 days of receiving the notice, the County may proceed with expenditure
of the Excess Costs in the amount and for the purpose described in the notice, and the
Council must pay its Share of those Excess Costs.

4.4 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The County shall
also maintain an accounting system, supporting fiscal records, and agreements related to
the Real Property, adequate to ensure that all claims and disputes arising under this JOA
can be resolved in accordance with the requirements of this JOA and the Act, for the
period of time generally required by applicable Law. The Council may, at its sole cost
and upon reasonable notice to the County, inspect the County's books, records, and
supporting documents concerning all actual costs incurred related to the Actual Shared
Costs for up to 18 calendar months prior to the date of the Council's inspection. The
Parties shall cooperate reasonably with each other to ensure that the inspection is
performed promptly and without undue interference by either Party. If the Council
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disputes any Actual Shared Costs for any of the immediately preceding 18 calendar
months, the Council may engage an independent certified public accountant, acceptable
to both Parties, to audit the County's books and records to determine the amount of the
Actual Shared Costs in dispute. The results of the audit wil be binding on both Parties.
If the audit reveals that the Council overpaid or underpaid Actual Shared Costs for a
fiscal year, the Parties shall make the payments necessary to resolve that overpayment or
underpayment within 30 days following the completion of the audit and receipt of the
final audit document by both Parties. The Council must pay the entire cost of the audit.
The Council's payment of Shared Costs wil not prevent it from disputing the accuracy of
any Actual Shared Costs under this section 4.3.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council shall pay the County the following amounts in lieu of paying (a) the Council's
Share of the Actual Shared Costs incurred during the applicable time period, and (b) any
cost or expense associated with the County's provision of the Superior Court Area
Services under section 3.2.1.2:

4.5.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $l 79,811 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (iii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.5.1.2 Second Year Costs. In respect of the Second Year, the

Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1, 2008,.then during the
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Second Year, the Council shall pay an amount equal to the sum of (i) $179,811, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (iii) the Council Share of any Property Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.5.1.3 Time for Payment; Applicabilty. In respect of the First
Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Council's receipt of a Monthly Invoice setting forth the Utilty Costs for the
applicable calendar month. For clarification, (i) the amounts of First Year Basic Costs
and Second Year Basic Costs wil not be affected by the amounts of Actual Shared Costs
or the actual cost of the Superior Court Area Services incurred by the County during the
First Year or the Second Year, respectively, and (ii) the First Year Basic Costs and the
Second Year Basic Costs do not include the costs associated with Utilties, custodial
services, alterations or additions (described in sections 3.2.1.3 or 3.2.2.2 above) made or
provided to the Real Property, or any Property Insurance-Costs. The terms of this section
4.5.1 wil no longer be applicable following the end of the Second Year.

4.5.2 Superior Court Area Costs. If the Superior Court Area Delegation
Period continues after the end of the Second Year, then the Council shall thereafter pay
the County the actual cost and expense associated with the County's performance of the
Superior Court Area Services until the Superior Court Area Delegation is terminated.

4.5.3 Central Plant Costs.

4.5.3.1 Calculation of Central Plant Costs. Notwithstanding

anything to the contrary in this JOA, Shared Costs consisting of Utilty Costs that arise
from the provision of Central Plant Utilties to the Building wil be determined and
allocated between the Parties as follows: (i) the County shall determine the total costs
incurred by the County in connection with the provision of Central Plant Utilties to the
Civic Center Facilities for the applicable time period; (ii) the County shall divide the total
gross square footage, based on County records, of the Building by the total gross square
footage, based on County records, of the Civic Center Facilities; and (iii) the County shall
multiply the amount calculated in (i) by the pro rata portion calculated in (ii) of this
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section 4.5.3.1. The resulting amount wil be the total Shared Costs related to provision of
Central Plant Utilties to the Building, and those Shared Costs wil be allocated between
the Parties based on their respective Shares. All costs calculated under this section 4.5.3.1
wil take into account, and be net of, any credits or revenues received by the County
arising from the production of Central Plant Utilties.

5. LEASING AND LICENSING OF COURT EXCLUSIVE-USE AREA,
COMPATIBLE USES, AND V ACA TE RIGHTS

5.1 Leasing and Licensing of Court Exclusive-Use Area

5.1.1 Leasing and Licensing of Court Exclusive-Use Area. The State

Parties shall not enter into any lease or license or transfer to any Third Party, or allow a
Third Party to use, all or any portion of its Exclusive-Use Area that is not needed in
connection with its operations ("Excess Area"), without the express consent of the
County.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, or to include a reasonable rent for the Additional Area.

5.1.3 No Adiustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares unless the Parties expressly

so agree under section 5.1.1 or 5.1.2 of this JOA. Rather, the rent or license fee paid by
the Party renting or licensing the Excess Area or the Additional Area wil be deemed to
include the Shared Costs applicable to the Excess Area or the Additional Area, as
applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Party's rights
to occupancy and use of the Real Property for fair market value under section 4.3.11 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
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responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The County shall ensure that Third Party occupants of the Common Area use
that space in a manner compatible with the Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if the County exercises its rights under section 70344(b) of
the Act (which section of the Act generally permits a Party occupying 80 percent or more
of the Building to require the other Party to vacate the Real Property), the Council must
remove all of its propert from, and surrender to the County full possession of, the space
vacated ("Vacated Space") within 90 days after the Partles agree on the amount of
compensation to be paid to the Council for (i) its Equity in the Vacated Space, and (ii) its
relocation costs. The Council shall repair, at its sole cost, any damage it causes to any
part of the Real Propert in removing its propert from the Vacated Space. If the Parties
cannot agree on the value of the Council's Equity in the Vacated Space or the fair market
value of the Council's relocation costs, the Parties shall use the valuation methodology
described in section 4.3 .12 of the Transfer Agreement to determine such values. The
Parties shall enter into a written agreement to memorialize the terms of the purchase of
the Council's Equity in the Vacated Space, and the Parties shall enter into a Termination
Agreement, substantially similar to Attachment "1" attached to this JOA, when the
Council has vacated the Vacated Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The County may, without obligation and at the

County's sole cost, obtain one or more Propert Insurance Policies to insure against
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Property Losses, and the County wil be solely entitled to all proceeds from such Property
Insurance Policies. The County may, in its sole discretion, agree in writing to make the
Council an additional insured or a joint loss payee in respect of County's Property
Insurance Policies, provided that the Council agrees to pay its Share of the Property
Insurance Costs arising from such Propert Insurance Policies. The Parties agree to enter
into a separate written agreement by no later than the date on which the County adds the
Council as an additional insured or joint loss payee under the Propert Insurance Policies,
which agreement wil provide for the allocation of the proceeds from the Property
Insurance Policies following a Property Loss. Whether or not the Council becomes an
additional insured or joint loss payee under the terms of any Propert Insurance Policy
obtained by the County, the County shall waive and require the provider of the Property
Insurance Policy to waive any right of recovery it may have against the CounciL.

6.1.1 Compliance with Requirements of Property Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Propert set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Party, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Part may, withollt obligation and at its own sole
cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.

6.2.1 Allocation of Risk for Property Claims. Subject to section 7 below,
each Party shall be solely responsible for, and bear all of the risk arising from, Property
Losses that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for
all Propert Losses that affect the Common Area in accordance with their Shares.

6.2.2 State Parties' Right to Buy Property Insurance. For a Property Loss

that is not the responsibilty of the County pursuant to section 6.2.1 of this JOA, the State
Parties may, without obligation and at the State Parties' sole cost, obtain one or more
Propert Insurance Policies to insure against Property Loss, and the State Parties wil be
solely entitled to all proceeds from any such Property Insurance Policies. If any State
Party purchases a Propert Insurance Policy, it shall ensure by specific endorsement to
the Property Insurance Policy, that the Propert Insurance Policy wil not impair the
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County's right to recover under the terms of any Property Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it may
have against the County.

6.3 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.2.1 and 6.2.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from
the Propert Loss ("Damaged Property") to the condition immediately preceding the
Propert Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Property, but only to the extent
necessary to restore or replace the Damaged Property, and the upgrade or alteration of
components or systems of the Real Property, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.4 Reporting and Processing Claims.

6.4.1 Party Responsible for Claims. If either Party receives any demand,
complaint, notice, document, or information alleging the",existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Court Facilty
("Incident") that is or could result in any Property Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Party otherwise becomes aware
that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.4.2 Incident Reports. The County shall maintain copies of any Incident
reports that it prepares for a period of five years, and at the request of the Council, the
County shall provide the Council with a complete copy of, or reasonable access to, those
Incident reports.

6.5 Third Party Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
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specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Party shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Property Loss, each Party shall
notify the other in writing ("Restoration Election N otic~") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
sections 6.2.1 or 6.3 (as applicable) of this JOA; provided that if, pursuant to section
6.2.1 of this JOA, the Parties are responsible for the Property Loss in accordance with
their Shares, and the Parties restore or replace the Damaged Property in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Property according to their newly determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.
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7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Property, and any of the Court Exclusive-Use Area is
uninhabitable as a result of the Property Loss, then the Parties shall meet and confer in
good faith to determine how to proceed with respect to (a) the Damaged Property; and (b)
compensation for the Equity rights of either Part in the Real Property, if applicable.
Following such meeting, the County shall compensate Council for its Equity rights in the
uninhabitable part of the Court Exclusive-Use Area, determined in the manner described
in section 4.3.13 of the Transfer Agreement, and the Parties shall amend this JOA to
reflect the changes in the Parties' Equity rights, which amendment wil become effective
when the Council has been compensated. Unless the Parties have otherwise agreed in
writing under section 6.2 of this JOA, and except as otherwise provided in section 6.2.2
of this JOA, if applicable, the Council shall not be entitled to any compensation by the
County for any relocation costs arising from a Property Loss. If the Council wil no
longer occupy all or any part of the Building due to Property Loss that neither Party
elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect any
change in the Parties' respective Shares if the State Parties wil continue to occupy space
in the Building, or (ii) terminate this JOA, if the State Parties wil no longer occupy any
space in the Building and the Council has been fully compensated for its Equity rights, by
signing a Termination Agreement.

8. INDEMNIFICA TION
'"

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, and (ii) Liabilty Claims where and to the extent that the Liabilty
Claims result from the wilful misconduct or negligence of any of the State Parties.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, and (ii) Liabilty Claims
where and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land to the extent required in accordance with
the terms of this JOA.
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8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Part shall
have no right of set-off in respect of payment of any Indemnified Loss to the indemnified
Party under this JOA.

9. CONDEMNA TION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Nò1ice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Party shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
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defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this lOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this lOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this lOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this lOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this lOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this lOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familiar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this lOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this lOA, or (ii) sections 5, 6, 7,8,9, 10, 11, and 14
of this lOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this lOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this lOA.
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If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

'"

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

'"

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:
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Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(ijud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(iisd.lacounty .gov

14. MISCELLANEOUS
'"

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Part's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Part is responsible for performance in accordance

with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.
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14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter. of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carry out the purposes and intent of this JOA and the Act.
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14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflicts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)

'"
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IN WITNESS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts, Office
of the General Counsel

~~
By:
Name: Rachel Dragolovich Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNC.IL O~IFORNI

By: _~lc
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors

'"
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this day of , 20_, by and between the Judicial Council
of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement for the Transfer of Responsibilty for the Hall of Records (the
"Transfer Agreement"). Under the Transfer Agreement, the County transferred to the
AOC responsibilty for funding and operation of the court facility located within the Hall
of Records, which is a building on certain real property in the City of Los Angeles,
County of Los Angeles, State of California, having a street address of 320 Temple Street
(the "Real Property"), with the legal description of 

the Real Property set forth on
Exhibit" A" of the Transfer Agreement.

B. Under the Transfer Agreement, the CouncI1 and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.

1-1
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IN WITNESS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

, APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel

Hall of Records JOA
AOC Court Facility #19-A VI
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:

1-2
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A TT ACHMENT "2" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a

body corporate and politic (the "County"), establish this Transfer Agreement as of
, 2008 (the "Effective Date"), and set forth the terms

and conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Hollywood Courthouse and for conveyance to the State
of California on behalf of the Council of the County's title to the Real Property.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to

provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002

(Chapter 1082, Statutes of 2002) as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Assignment of Occupancy Agreement" means the document titled Assignment
and Assumption of Occupancy Agreement that is attached to this Agreement as
Exhibit "H".

"Building" means the building commonly known as the Hollywood Courhouse,
located at 5925 Hollywood Boulevard, Los Angeles, California, 90028, on the Land in

Hollywood T A
AOC Court Facilty #19-S1
County LACO #B393, L 769
Owned/Shared (TOR/OT)
November 17, 2008
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which the Court Facility is located, all Building Equipment, and all connected or related
structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Part's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Par's Exclusive-Use Area, (4) driveways, walkways, and other means of

access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Property not otherwise defined as either Party's Exclusive-Use Area, including the
Parking Area. The Common Area does not include any part of the Exclusive-Use Area of
either Party, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this

Hollywood TA
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Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 2,331 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
8.91 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parking" means: (i) four parking spaces in the Employee Parking Lot,
as shown on Exhibit "C" to this Agreement; and (ii) four parking spaces in the
Underground Parking Garage, as shown on Exhibit "D" to this Agreement.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 23,820 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 91.09 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Cour

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301(d) of the Act, as allocated
in this Agreement. A copy ofa site plan showing the location of the Building and the
Parking Area on the Land, and a set of floor plans showing the layout of the Court
Facilty in the interior of the Building, are attached as Exhibits "C" and "D" to this
Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.
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"Employee Parking Lot" means the surface parking lot located on the Land to
the north of the Building, as shown on Exhibit "c" to this Agreement, containing 17
parking spaces.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all ofthe County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;

(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Propert
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Property or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Real Property,
and rights to receive refunds or rebates of impact fees, assessments, charges, premiums,
or other payments made by the County in respect of the Real Propert, if these refunds or
rebates relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Real Propert.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building and the Parking Area are
located, comprising approximately 1.3 acres as described on Exhibit "A," including (1)
rights to enter and exit the Land, (2) recorded and unrecorded rights to water, water stock,
oil, gas, minerals, and timber related to the Land, and (3) existing, granted development
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permits, entitlements, and air and view rights, but subject to all covenants, conditions,
restrictions, reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Licensed Parking" means 50 parking spaces located on land with a street
address of 1772 La Baig Avenue, Los Angeles, California, which are, on the Effective
Date, under license to the County pursuant to County License Agreement #L-0990, with
the First Presbyterian Church of Hollywood, California.

"Managing Party" means the Council, which is the Managing Part under the
JOA, subject to the Council's delegation to the County of the Managing Part's rights
and duties under the JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et aI., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Propert for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.
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"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert.

"Owner" means the Part that owns fee title to the Real Propert, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, that portion of the Superior Court Parking and
the entirety of the County Parking that are on the Land, and associated walkways,
driveways, points of ingress and egress, access aisles, medians, landscaping, and other
related improvements. For clarification, the Parking Area does not include the Licensed
Parking.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Property. A list of the categories of
Propert Disclosure Documents is attached as Exhibit "F" .

"Public Parking Lot" means the surface parking lot located on the Land to the
south of the Building, as shown on Exhibit "C" to this Agreement, containing 40 parking
spaces.

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Property when accepted by
the PWB and recorded by the County Recorder.

"Real Propert" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1.l of this Agreement.

Hollywood TA
AOC Court Facilty # 1 9-S 1
County LAC a #B393, L769

Owned/Shared (TOR/TOT)
November 17,2008
!MANDB/l 112969v7

6



"Security-Related Areas" means the parts of the Real Property that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of Cali fomi a, County of Los
Angeles.

"Superior Court Parking" means: (i) 13 parking spaces in the Employee Parking
Lot; (ii) 40 parking spaces in the Public Parking Lot, as both are shown on Exhibit "C"
to this Agreement; (iii) 32 parking spaces in the Underground Parking Garage, as shown
on Exhibit "D" to this Agreement; and (iv) the Licensed Parking.

"Tangible Personal Property" means any un affixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Property, except that it does not include any tangible personal
propert of the County necessary to provide telecommunications services.

"Third Part" means any person, entity, or governmental body other than a State
Party or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in
the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.
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"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Property.

"U nderground Parking Garage" means the secured parking lot located on the
Land underneath the Employee Parking Lot and the Building, containing 36 parking
spaces.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.

4. RESPONSIBILITIES AFTER TRANSFER

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to the
Council wil occur under this Agreement and the Responsibilty Transfer Documents. On
the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, that the PWB has accepted the Title
Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilities After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
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set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance
coverage obtained from a Third Part for the Real Propert. The State Parties shall
continue to be solely liable for all personal propert owned or leased by a State Pary
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Part is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to the holding cells, sallyport, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
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shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Propert; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Part shall promptly provide to the other
Part a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Propert. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Propert or Intangible Personal Propert described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Par entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.
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4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Assigned Occupancy Agreement. The Parties agree that
one of the Occupancy Agreements under which an Occupant occupies or uses space in
the Court Exclusive-Use Area wil be assigned to the Council pursuant to the Assignment
of Occupancy Agreement, as follows:

(a) The City of 
Los Angeles is the Occupant of space on

the second floor of the Building, together with 11 parking spaces in the Parking Area,
pursuant to County Lease Agreement #75513. By the Responsibilty Transfer Date, the
County shall assign, and the Council shall accept assignment of, County Lease
Agreement #75513.

4.3.8.3 Unassigned Occupancy Agreements. The Parties

acknowledge that some of the Occupancy Agreements under which an Occupant
occupies or uses space in the Court Exclusive-Use Area or in the Common Area (the
"Unassigned Occupancy Agreements") wil not be assigned to the CounciL. The
Parties have agreed to alternate mechanisms for transferring to the Council and the AOC
responsibilty for the Unassigned Occupancy Agreements, as follows:

(a) First Class Vending. Inc. (formerly known as RJ.

Bradberr Company) is the Occupant of various spaces in the Building for the provision
ofa Vending Facilty, specifically vending machines, pursuant to County Concession
Agreement #73939. On and after the Responsibilty Transfer Date, the Parties shall work
cooperatively together and with this Occupant to ensure the prompt transfer or
replacement of such Vending Facilty and the continuity of vending services in the
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Building. If County Concession Agreement #73939 has not been earlier terminated or
replaced in respect of the Building, then prior to the first anniversary of the
Responsibilty Transfer Date, the County shall notify this Occupant of the termination of
the Building from the list of approved locations in County Concession Agreement
#73939.

(b) The Volunteer Center of 
Los Angeles: The

Assistance League of Southern California is the Occupant of space on the second floor of
the Building under County License # COL-526. Prior to the Responsibilty Transfer
Date, the County shall give this Occupant written notice that its license agreement with
the County wil terminate in respect of the Building on the Responsibilty Transfer Date.
By the Responsibilty Transfer Date, the Council shall either cause this Occupant to
vacate the Building or enter into an occupancy arrangement with this Occupant on terms
satisfactory to the Council and the AOC.

4.3.8.4 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. With respect to Occupants under Unassigned Occupancy
Agreements, the Council shall be responsible to pay any County costs and to perform any
County obligations related to such Occupants' occupancy and use of the Court Exclusive-
Use Area, and the Council shall also be entitled to any rights and benefits accruing to the
County thereunder, including if applicable, insurance coverage, indemnification rights,
rent, license fees, and other consideration paid by such Occupants. The County, the
Council, and the AOC shall cooperate with one another to ensure that each of them is
able to perform its duties and exercise its rights with respect to all Occupants under this
section 4.3.8.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal,
propert of the County notwithstanding the Transfers.

4.3.10 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council shall be responsible
for the Council Share of the Shared Costs of Operation of the Parking Area, as provided
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in this Agreement and the JOA. The Superior Court Parking in the Underground Parking
Garage and the Employee Parking Lot are available to Superior Court judges, staff, and
employees, on a first-come, first-served basis; the Superior Court Parking in the Public
Parking Lot is available to Superior Court employees, jurors, and visitors, on a first-
come, first-served basis. The County and the Superior Court have agreed that the
Superior Court Parking is parking of the same number, type, and convenience as the
parking made available for Superior Court use on October 1,2001. For clarification, the
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities under the Security Services MOU.

4.3.10.1 Parking License. On the Effective Date, the County, as
licensee, and the First Presbyterian Church of Hollywood, California ("First
Presbyterian"), as licensor, are parties to County License Agreement #L-0990, dated
April 30, 2007 (the "County Parking License"), under which the County licenses from
First Presbyterian the Licensed Parking for use by the Superior Court. Effective on the
Responsibilty Transfer Date, the County shall attempt to terminate the County Parking
License and the Council shall cause a replacement parking license to take effect. The
County shall be solely responsible for all costs associated with the County Parking
License for the period prior to the Effective Date, and the Council shall at all times be
solely responsible for (i) all costs associated with the replacement parking license; and
(ii) all costs associated with the Licensed Parking related to the period on and after the
Effective Date, including any costs incurred by the County under the County Parking
License for the period on and after the Effective Date, or any costs incurred by the
County for canceling the County Parking License on less than the 60 days prior written
notice required by the County Parking License.

4.3.11 Seismic-Related Damage and Injury.

4.3 .11.1 Allocation of Liabilties, Responsibilties, and
Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Propert are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "G" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Building, the terms of section 70324 ofthe Act wil prevail over
any conflcting provisions of the Act, this Agreement, and the Transfer Documents. As
provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply until anyone of the events described in
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section 70324(b)(I) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.

4.3 .11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3.12 Relief from Section 70311 Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilities currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Building. Unless the terms of section 70344(b) of the
Act apply, neither Part shall have the right to purchase the other Part's Equity interest
in the Real Property without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Propert. If the Owner
sells the Real Property to a Third Part in an arms-length market transaction, the Parties
shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Propert; provided that any amounts due from or paid by any Occupants of the Real

Property wil be prorated in accordance with section 3.7 of the JOA.
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4.3.13.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Part's Equity interest in the Real
Propert without any sale of the Real Propert to a Third Party, or if conveyance of the
Real Propert to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Property under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. Ifthe Owner sells,
leases, replaces, or otherwise disposes of the Real Property in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Propert. Such a mechanism could
include the Owner providing the Non-Owning Party with space in a replacement building
that is substantially equivalent in size and functionality to the Exclusive-Use Area of the
Non-Owning Party, on terms that are mutually agreeable to the County and the Council,
in exchange for the Non-Owning Part's Equity interest in the Real Property.
Notwithstanding any modification or amendment that the Parties may make to their
respective Shares under the JOA for the purpose of allocating responsibilty for payment
of "Shared Costs" (as defined in the JOA), any such modification or amendment wil not
affect, or be deemed to affect, the Parties' respective Equity interests in the Real Propert
unless the modification or amendment to the JOA expressly provides for a change to the
Parties' respective Equity interests in the Real Propert.

4.3.13.4 Valuation Methodology. Upon (i) a Part's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Part in the Real Property, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governental entities and similar to the Real
Propert ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
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Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Party shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Part's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Par's Expert. The Third Expert shall not

independently appraise the Real Propert; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Paries and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
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explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3 .14 Cooperation for Transfer of Title. The Parties acknowledge that the
legal description of the Land as prepared by the County and attached as Exhibit" A" to
this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit "B"
to this Agreement, varies in certain respects from the legal description provided to the
Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's title to the Real
Propert by the Council's title company. The Parties shall endeavor to resolve any such
issues as promptly as possible, and shall endeavor to have full resolution of those issues

by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Real Property to any Third Part except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Propert
without the Council's prior written consent, except as provided for in the JOA; or (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA;

(b) the Memorandum ofTA and JOA; and
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(c) the Assignment of Occupancy Agreement.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA and the Assignment of Occupancy
Agreement within 10 business days after the Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the
County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur
upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Propert, which Equity interest of the County wil be and remain the
right and entitlement otthe County, except only if the Council has purchased the County's
Equity interest in the Real Propert in exchange for fair market value consideration.

5.2.1 The Title Transfer Document. The Title Transfer Document is as
follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within i 0 business.
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description ofthe Land under section 4.3.14 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
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PWB concerning the Real Property that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall

deliver to the State title to the Real Propert.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Propert,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event ofDefault by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $198,224,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
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the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Responsibilty Transfer Date
and the Title Transfer Date. Each Party shall give written notice to the other within five
business days of its discovery of any facts or circumstances that would render any
information contained in its own representations and waranties in this Agreement or any
Responsibilty Transfer Document incomplete, untrue, or misleading, but if a Part
makes that discovery within seven calendar days prior to the anticipated Title Transfer
Date, then that Party must immediately deliver written notice of the relevant information
to the other Party, whereupon the Title Transfer Date wil be automatically delayed one
month to allow the Part receiving that notice sufficient time to decide whether to
proceed with the Transfer of Title.

7.l The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
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County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Propert. Other than the Occupancy Agreements, those

rights and interests that have been recorded as encumbrances on the Real Propert prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Propert; and (2) the County has not granted, conveyed, or otherwise transferred to any

Third Part any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Propert, or the County's right, title, and interest in and to
the Real Property.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Part of (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.
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7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.1l Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7 .1.12 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Propert, and the Building is not an
"historical building" as defined in section 70301(f) of the Act. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act. Subject to

section 3.11.2 of the J OA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Propert, and subject to the Council's obligations under section 3.1 1.2 ofthe JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law ofthe State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under the
Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.
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7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Property is not deficient under sections 70326(b)(1) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Part, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Propert on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
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State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, ifknown to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, ifknown to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Propert prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certin
indemnification obligations in respect ofthe Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.
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8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Councilor the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Part of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part shall have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If 

the defaulting Part does not provide evidence of the cure to the
non-defaulting Part within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this AgreemenI before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall promptly
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deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any part ofthe Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation: Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in good
faith to attempt to resolve the dispute through unassisted negotiation. Each of the Parties
must be represented in any such negotiating session by a representative who is familar
with the facts of the dispute, and who has authority to negotiate on behalf of, and to
effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.
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If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the Southern Regional

Offce
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,
and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Paries.
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15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Ma¡eure. Neither Part wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation oflaw or otherwise, to any other entity, agency, or person without
the prior written consent of the other Pary. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.
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15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.l0 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable

Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

ISignature page follows.l
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

Byldtll ÛA~l~~
Name: Rachel Dragolovich, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

_JJd
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Property

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Propert Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Section 70324 of the Act

Exhibit "H" - Assignment and Assumption of Occupancy Agreement
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EXHIBIT "A"

LEGAL DESCRIPTION OF LAND

Part A:

The westerly half of Lot 6, BROKAW TRACT, as shown on map recorded in Book 1,
page 39, of Maps, in the office of the Registrar-Recorder/County Clerk of the County of
Los Angeles.

Part B:

That portion of Lot 5, above mentioned BROKAW TRACT, within the following
described boundaries:

Beginning at the northeasterly corner of the westerly 139.5 feet of above mentioned Lot
6; thence westerly along the northerly line of said Lot 6, a distance of 139.5 feet to the
northwesterly corner of said Lot 6; thence North 19°22'51" East, along the westerly line
of said Lot 5, a distance of30.43 feet; thence South 83°33'24" East, a distance of77.96
feet to the beginning of a tangent curve concave to the north and having a radius of
526.00 feet; thence easterly along said curve, through a central angle of 5°39'42", an arc
distance of 5 1 .98 feet to a point on the northerly prolongation of the easterly line of said
westerly 139.5 feet of Lot 6; thence southerly along said northerly prolongation, a
distance of l5.59 feet to the point of beginning.
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached. J
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line ReseNed for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Numbers:
5545-003-900 and 5545-003-901THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEE D

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Los Angeles, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM HOllYWOOD COURTHOUSE
(File: Hollywood Courthouse (1) )
I.M. 144-177
S.D.3RAYMOND G. FORTNER, JR.

County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

HOllYWOOD COURTHOUSE
File with: Hollywood Courthouse (1)

A.I.N. 5545-003-900 and 901
T.G. 593-G4
I.M. 144-177
Third District
A320SBAC

lEGAL DESCRIPTION

Part A:

The westerly half of Lot 6, BROKAW TRACT, as shown on map recorded in
Book 1, page 39, of Maps, in the offce of the Registrar-Recorder/County Clerk of the

County of Los Angeles.

Part B:

That portion of Lot 5, above mentioned BROKAW TRACT, within the following
described boundaries:

Beginning at the northeasterly corner of the westerly 139.5 feet of above

mentioned Lot 6; thence westerly along the northerly line of said Lot 6, a distance of
139.5 feet to the northwesterly corner of said Lot 6; thence North 19°22'51" East, along
the westerly line of said Lot 5, a distance of 30.43 feet; thence South 83°33'24" East, a
distance of 77.96 feet to the beginning of a tangent curve concave to the north and
having a radius of 526.00 feet; thence easterly along said curve, through a central angle
of 5°39'42", an arc distance of 51.98 feet to a point on the northerly prolongation of the
easterly line of said westerly 139.5 feet of Lot 6; thence southerly along said northerly
prolongation, a distance of 15.59 feet to the point of beginning.

APPROVED AS TO DESCRIPTION

-lrV\ary 21 , !2 oog
COUNTY OF LOS ANGELES

By .~
ßRVlSING CADASTRAL ENGINEER II
Mapping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

JMB C:\MyFiles\word\legals\CountyCourthouses\Hollywood Branch Court. doc
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EXHffIT "C"

SITE PLAN OF REAL PROPERTY

~..."

C-l
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility
requiring more than 30 days prior notice to terminate and annual payment from or
to the County of more than $25,000)

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and
constrction of the buildings or for later additions or structural modifications, site
plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of 
the building roofs and

the systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications systems, fire
life safety systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

E-l
Hollywood T A
AOC Court Facilty # 1 9-S 1
County LACO #B393, L769
Owned/Shared (TOR/TOT)
November i 7,2008
!MANDB/1184516v6



(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(t) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

( 0) Documents and inspection reports related to underground or above-
ground storage tanks

(P) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(t) Covenants, conditions and restrictions

E-2
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(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

propert (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal propert, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts for or
related to the development, design, construction, ownership, repair, maintenance,
operation, upkeep and! or inspection of all or any part of the real or personal
property to be transferred)
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(b) Softare license agreements or arrangements to be transferred

( c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims
or demands made on any such warranties, indemnification rights, guaranties
and! or suretyship agreements

(d) Commitments, deposits and rights for utilties

( e) Engineering, accounting, legal and other technical or business data
concerning the real or personal propert to be transferred, and title documents and
information concerning any tangible personal property to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal propert,
and rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
part in the land, any adjacent land or any other land previously comprising a part

of the court propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual
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or proposed condemnation or eminent domain proceeding affecting the court
facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or quasi-public use
under any law

10 - Litigation

Brief written description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement negotiation
or other dispute resolution proceeding involving, related to or affecting the court
facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to the
AOC for reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

A - Historical B ui/dings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness
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C - Pending Projects (see §§770326(d) and 70331 of SB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases of a
pending project

( c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project and the
terms and conditions applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or strctural calculations,

drawings, maps and surveys depicting or related to a pending project

(t) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or
more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending project
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EXHffIT "F"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Offce of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T.
CODE SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND
TAXTION CODE SECTION 11922

APN Nos. 5545-003-900 and -901

MEMORADUM OF TRASFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of ,2008 by and between the County of Los Angeles
("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California
("Council"), whose present address is 455 Golden Gate A venue, San Francisco,

CA 94102, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real propert located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
address of 5925 Hollywood Boulevard, as more particularly described on
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Attachment i to this Memorandum ofTA and JOA ("Land"), together with the
improvements located thereon containing the court facilty commonly known as
the Hollywood Courhouse, and all other buildings, structures, parking lots and
improvements located on and! or affixed to the Land (together with the Land, the
"Real Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for and Title to the Hollywood
Courthouse, dated , 2008 ("T A"). Concurrently, Council
and County have entered into that certain Joint Occupancy Agreement for the
Hollywood Courthouse, of even date therewith ("JOA"), setting forth the terms
governing the Parties' respective rights and responsibilties regarding their shared
possession, occupancy and use of the Real Property;

C. The T A provides, among other things, for transfer of title to the Real
Propert from the County to the State;

D. The TA further provides, among other things, that the County's
equity interest in the Real Propert wil be compensated, should the Council sell or
release title to the Real Propert after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342(e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Propert for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third-party interested in obtaining information about the TA and
JOA may contact the parties at their above-referenced addresses.
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel

Hollywood TA
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Court

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

COUNTY OF

)
) ss.

)

STATE OF CALIFORNIA

On before me, , Notary
Public, personally appeared , who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

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

WIlNESS my hand and offcial seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

Part A:

The westerly half of Lot 6, BROKAW TRACT, as shown on map recorded in
Book l, page 39, of Maps, in the office of the Registrar-Recorder/County Clerk of
the County of Los Angeles.

Part B:

That portion of Lot 5, above mentioned BROKAW TRACT, within the following
described boundaries:

Beginning at the northeasterly corner of the westerly 139.5 feet of above
mentioned Lot 6; thence westerly along the northerly line of said Lot 6, a distance
of 139.5 feet to the northwesterly comer of said Lot 6; thence North 19°22'51"
East, along the westerly line of said Lot 5, a distance of 30.43 feet; thence South
83°33'24" East, a distance of77.96 feet to the beginning ofa tangent curve
concave to the north and having a radius of 526.00 feet; thence easterly along said
curve, through a central angle of 5°39'42", an arc distance of 51.98 feet to a point
on the northerly prolongation of the easterly line of said westerly 139.5 feet of Lot
6; thence southerly along said northerly prolongation, a distance of 15.59 feet to
the point of beginning.
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EXHIBIT "G"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibilty for court facilities is transferred from the county to
the state pursuant to a negotiated agreement, and the building containing those
court facilties is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(I) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal propert, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-

related damage occurs to a building containing court facilties for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilities back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defenq, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
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had if the court facilties initially transferred were court facilties in buildings rated
as a level IV seismic rating.

(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirt-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from

liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilties

in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a
county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is

executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only unti January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1,2010, deletes or extends that date.
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EXHIBIT "H"

ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

(See attached.)
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

CITY OF LOS ANGELES
County Lease Agreement #75113

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY
AGREEMENT ("Assignment") is made effective as of the _ day of

, 2008 (the "Effective Date"), by and between the COUNTY
OF LOS ANGELES, a body corporate and politic ("County"), and the JUICIAL
COUNCIL OF CALIFORNIA ("Council"), with reference to the following facts:

A. Pursuant to the Trial Court Facilities Act of 2002 (Chapter 1082,
Statutes of 2002), as amended by later statutes, including Government Code
sections 70301-70404 (the "Act"), the County and the Council have entered into
the Transfer Agreement for the Transfer of Responsibilty for and Title to the
Hollywood Courthouse, dated ,2008 (the "Transfer
Agreement").

B. Under the Transfer Agreement, the County has agreed, among other

things, to transfer to the Council responsibilty for the Court Facilty located in the
Building commonly known as the Hollywood Courthouse, located at 5925
Hollywood Boulevard, Los Angeles, California 90028 (the "Real Property").

C. The County is a part to County Lease Agreement #75113 between

the County, as lessor, and the City of Los Angeles (the "City"), as lessee, under
which the City has the right to occupy and use approximately 2,000 square feet of
space on the second floor of the Hollywood Courthouse, together with 11 parking
spaces on the Real Propert (the "Lease"). A complete copy of the Lease is
attached to this Assignment as Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires
to assign and delegate to the Council, and the Council desires to accept and
assume from the County, all of the County's right, title, and interest in and to, and
all of the County's obligations, duties, and responsibilties under, the Lease.

NOW, THEREFORE, the County and the Council do hereby agree as
follows:

1. Effective on the Effective Date, the County hereby assigns and

delegates to the Council all of the County's right, title, and interest in, to, and
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under the Lease, together with the prorated amount of any rent, security deposit,
and other consideration (collectively, "Consideration") that the County collects
from the City under the Lease that is allocable to the period on and after the
Effective Date.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the Lease and the Consideration, and henceforth the
Council is entitled to all of the rights and benefits accruing to the County under the
Lease. The assignment provided for in this Assignent is an absolute assignment
and is not given as collateral for any obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and

agrees to be bound by all obligations, duties, and responsibilties of the County
under the Lease that are related to the period on and after the Effective Date, and
the Council is responsible to perform all obligations, duties, and responsibilties of
the County that are to be performed on and after the Effective Date under the
Lease.

4. The County assigns and delegates to the Council its right, title, and
interest in, to, and under the Lease on an "AS IS" basis and without warranty or
representation of any kind whatsoever, express or implied, except only those
representations and warranties that are specifically set forth in the Transfer
Agreement.

5. This Assignment shall be exclusively governed by the laws of the

State of California, without regard to its conflct of law provisions.

6. The Parties agree to execute such additional instruments and to

perform such further acts as may be reasonably necessary to perform this
Assignment.

7. Capitalized terms used in this Assignment and not specifically

defined herein shall have the meanings ascribed to them in the Transfer
Agreement.

H-3
Hollywood T A
AOC Court Facility # 19-5 1
County LACO #B393, L769
Owned/Shared (TOR/OT)
November 17,2008
IMANDB/1184516v6



IN WITNESS WHEREOF, the Parties enter into this Assignment as of
the Effective Date.

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

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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..

JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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ATTACHMENT 1

COPY OF COUNTY LEASE #751 13

Attached to original, but not to this Exhibit "H" of the Transfer Agreement
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AOC Facilty # 19-51
County LACO # B393, L 769
Hollywood Courthouse JOA
5925 Hollywood Boulevard, Los Angeles, California 90028

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE HOLLYWOOD COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.3 of this JOA.

"Building" means the building commonly known as the Hollywood Courthouse,
located at 5925 Hollywood Boulevard, Los Angeles, California, 90028, on the Land in
which the Court Facilty (as defined in the Transfer Agreement) is located, all Building
Equipment, and all connected or related strctures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)
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driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area, including the Parking Area. The Common Area does not include
any part of the Exclusive-Use Area of either Par, except for any Building Equipment
that is located in a Part's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Part against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 91.09 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Cour.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means 2,331 square feet of the Building that are
exclusively occupied and used by the County, as shown on Exhibit "D" to the Transfer
Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes 8.91
percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means: (i) four parking spaces in the Employee Parking Lot;
and (ii) four parking spaces in the Underground Parking Garage.

"County Parties" means the County and its officers, agents, and employees.
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"County Share" means 8.91 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 23,820 square feet of the Building that
are exclusively occupied and used by the Superior Court, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
91.09 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(I) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Propert, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real
Propert, or threatens to damage or destroy the personal property of a Party or the
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Employee Parking Lot" means the surface parking lot on the Land to the north
of the Building, containing 17 parking spaces, as shown on Exhibit "C" to the Transfer
Agreement.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building and the Parking Area are
located, comprising approximately 1.3 acres as described on Exhibit "A" to the Transfer
Agreement, including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (I) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal propert of a County Party or a State Part) in, on, or about the
Real Propert.

"Licensed Parking" means 50 parking spaces located on land with a street
address of i 772 La Baig Avenue, Los Angeles, California, which are under license to the
County pursuant to County License Agreement #L-0990, with the First Presbyterian
Church of Hollywood, California.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.
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"Managing Party" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Real Property.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the Part that owns fee title to the Real Propert, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, that portion ofthe Superior Court Parking and
the entirety of the County Parking that are on the Land, and associated walkways,
driveways, points of ingress and egress, access aisles, medians, landscaping, and other
related improvements. For clarification, the Parking Area does not include the Licensed
Parking.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Propert Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Propert.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Propert
Losses.
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"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Public Parking Lot" means the surface parking lot located on the Land to the
south of the Building, as shown on Exhibit "C" to the Transfer Agreement, containing 40
parking spaces.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1,2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Part's Exclusive-
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Use Area and can be differentiated .as such; (b) any cost associated with the Licensed
Parking or the Council's replacement thereof, which shall be at the Council's sole cost;
(c) overtime charges or late fees related to any item that would otherwise be a Shared
Cost, unless those overtime expenses or late fees are pre-approved by both Parties, or are
necessary to remedy an Emergency; (d) any Propert Insurance Costs, unless the Parties
enter into the separate, written agreement described in section 6.1 of this JOA; or (e) any
fees, fines, penalties, interest, or other charges arising from the Managing Party's
Operation of the Real Propert in a negligent manner or a manner that does not comply
with Law.

"Sheriff' means the Los Angeles County Sheriffs Department.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means: (i) 13 parking spaces in the Employee Parking
Lot; (ii) 40 parking spaces in the Public Parking Lot, as both are shown on Exhibit "C" to
the Transfer Agreement; (iii) 32 parking spaces in the Underground Parking Garage, as
shown on Exhibit "D" to the Transfer Agreement; and (iv) the Licensed Parking.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment" 1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.
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"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certin Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Hollywood Courthouse, of even date herewith.

"Underground Parking Garage" means the secured parking lot located on the
Land underneath the Employee Parking Lot and the Building, containing 36 parking
spaces.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSffILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area, and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Part's use of,

or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
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and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30, 2009, or (ii) due to the failure of the County either to
(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of this lOA in
accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10. I of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurrng any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
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Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty~ Notice of Concerns. During the Term,
the Managing Part is responsible for the Operation of the Common Area under this
JOA, and the Contributing Party is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Part that is then responsible to perform the duties of the Contributing Part shall
have the right to notify the Party that is then responsible to perform the duties of the
Managing Part of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Part in the
Operation of the Common Area. Any such question or concern of the then Contributing
Party wil be communicated to the then Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Party has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Par shall notify the then
Contributing Par, in writing, within 15 days after the Managing Part's receipt of a
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Part does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Party, the Managing Part's reasons for disagreement, which reasons may include,
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among other things, the impact that any change proposed by the Contributing Party
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie of the Real Propert. Following the Managing Party's written response to any
Notice of Concerns, either Party may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to
the contrary in this JOA, commencing on the Responsibilty Transfer Date and
continuing for as long as the Parties agree thereafter consistent with the terms of this JOA
(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Party to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Pary in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Party in this JOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during
the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
June 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
of the Managing Party in a commercially reasonable manner and in accordance with the
provisions of this JOA, provided that the Council first complies with the terms of section
10.1 of this JOA, and provides the County with 90 days prior notice of such termination.
Any termination of the Common Area Delegation by the Council pursuant to the
foregoing sentence wil take effect on the first day of a fiscal quarter, unless otherwise
agreed in writing by the Parties. During the 180 days prior to the termination of the
Common Area Delegation, the Parties shall work together dilgently and in good faith to
effect a smooth transition of the Managing Part responsibilties from the County to the
Council, including, to the extent applicable, the transfer or assignment of vendor and
service agreements, equipment manuals and instrctions, outstanding service requests
and service request histories, warranties and guarantees for the Building and Building
Equipment, documentation for Shared Costs, and other similar items. For clarification,
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nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy and use its
Exclusive-Use Area and its non-exclusive right to occupy and use the Common Area
under sections 3.1 and 3.3 of this JOA.

3.2.2.3 Alterations. At either Party's request, and with the

written consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Part neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Part's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Part in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent.

3.2.3 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
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. the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6. I Defect. Upon the Managing Part's discovery of a
Defect, the Managing Part shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Part does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Part reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Part, upon the Contributing Part's request, any
information that the Managing Part has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Part's Right to Correct. If the Managing
Part neither corrects the Defect nor sends a Major Defect Notice within the time periods

provided in section 3.2.6.1 above, and if the Managing Part's discovery of the Defect in
section 3.2.6. i was by written notice received from the Contributing Part, then the
Contributing Part may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within i 5 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Part's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Part does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
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"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than
10 percent, the Correcting Party shall so inform the other Part, and promptly thereafter
the Parties shall meet and confer, in good faith, to determine how best to amend or revise
the Correction Plan to correct the Defect within a mutually acceptable time frame and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Party that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Part
of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Part~ Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Part is the Contributing Part, the Managing Party shall reimburse the Contributing

Party for the Managing Part's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Party's Share of
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the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Property or
necessary for the Non-Owning Part's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Party's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Par's Operation of the Common Area. Neither Par shall

perform, or direct any Third Part to perform, any destructive or invasive work on the
Real Property without at least five business days' prior, written notice to the other Part
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Party that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Property and to take split samples of any soil, ground water, or other substance or
material that the Testing Par removes from the Real Propert for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Part shall make reasonable effort
to accommodate the scheduling needs of the non-Testing Part in scheduling any

inspections or testing of the Real Propert. All work performed by, or at the request of,
the Testing Part, including all costs and expenses incurred in connection with that work,

wil be the sole liabilty and responsibilty of the Testing Part, and the Testing Party

must, at its sole expense, promptly repair any damage caused to the Real Property as a
result of the work performed, such that the Real Property is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Part shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Propert performed by Contractors.

3.4 Parking. The Managing Part is responsible for the Operation of the
Parking Area, which is included in the Common Area, and the Council is responsible for
the Licensed Parking, any replacement of the Licensed Parking arranged by the Council,
and any other additional parking that may be licensed or leased by the CounciL. The
County Parking may be used by the County Parties, and their Contractors, invitees,
licensees, and patrons, and the Superior Court Parking may be used by the State Parties,
and their judges, jurors, Contractors, invitees, licensees, and patrons, on a first.:come,
first-served basis. Up to three of the parking spaces allocated to the County Parking in
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the Underground Parking Garage, and up to five of the parking spaces allocated to the
Superior Court Parking in the Underground Parking Garage, may be designated or
reserved. Otherwise, all of the County Parking and the Superior Court Parking wil be

undesignated parking spaces. Except for any parking spaces that may be reserved or
designated under this JOA, the County Parking and the Superior Court Parking may be
used by the staff or Contractors of the Managing Party, as needed, for the purpose of
carring out the duties of the Managing Part under this JOA. Commencing on the
Effective Date, the Council is responsible for the Council Share of the Shared Costs of
Operation of the Parking Area, and the Council is solely responsible for all costs
associated with any additional parking which may be licensed by the Council, as
provided in the Transfer Agreement and this JOA. The County and the Superior Court
have agreed that the Superior Court Parking is parking of the same number, type, and
convenience as the parking made available for Superior Court use on October 1, 2001.
For clarification, the Superior Court Parking includes all parking spaces required by the
County Sheriff for all activities under the Security Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Part to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this JOA to the other Part or
to a Third Party, subject to the exclusive delegations set forth in sections 3.2.1.2 and
3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its

obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Cour Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Part, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the Council
is solely entitled to all revenues arising from vending machines in the Common Area and
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Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Part arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.8.1 Cooperation~ Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Propert, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.
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3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in or make deliveries to, any area of the Real Propert. The screening

must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Property, and, in such event, the
Managing Part agrees to cooperate with the Contributing Party with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Property. Unscreened County
employees and County Contractors may access the Real Propert if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Party shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Propert. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Propert
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU. Approved Persons must wear their
identification badges in a readily visible manner whenever they are on the Real Propert.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
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requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.1 1 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Propert in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3. i 1.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Property in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Court Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements ofthe Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.
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3. I 1.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such çompliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4. i Estimate of Shared Costs of Operations. At least i 20 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Part a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Unti the Contributing Part
approves the Estimate Statement, the Contributing Par shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Part shall make timely,

direct payment of all Shared Costs owed to Third Parties, and the Contributing Part shall

reimburse the Managing Part for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Party shall also
deliver to the Contributing Part copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Part shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Part's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
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within 10 days following request by the Contributing Party, or if the Contributing Part
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Part shall not be obligated to pay such Excess Costs until the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Part may, upon 30 days prior written notice to the Contributing Party, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Part under this JOA, then notwithstanding the provisions of
sections 4. I and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Part shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Part shall
refund the amount overpaid to the Contributing Part within 30 days after the Managing
Party's delivery ofthe Quarterly Invoice, except that if the Contributing Party consents,
the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Party under this JOA; and (c) the Contributing Part shall pay

any Excess Costs to the Managing Party within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Part has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Part shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
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Estimate Statement, the Managing Part must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Part's notice, the Parties must meet and confer, in person or by telephone, within 10

calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The Managing
Part shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Part's inspection. The Parties shall cooperate reasonably with each other

to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certifed public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.
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4.6 Limitation on Actual Shared Costs.

4.6. I First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Part, shall pay the County, in its
delegated role as the ManagingPart, the following amounts in lieu of paying (a) the
Contributing Part's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2. I .2:

4.6.1.1 First Year Costs. In respect of the First Year, the
Council shall pay the County an amount equal to the sum of (i) $100,287 (the "First
Year Basic Costs"), as prorated by the number of months of the Term, out of 12, that fall
within the First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibility
Transfer Date occurs prior to July 1,2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6. I of this JOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value ofthe inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $100,287, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (iii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.
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4.6.1.3 Time for Payment; Applicabilty. Acting as the
Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1. I and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Party's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sectiòns 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Propert, or
any Property Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of 

(i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Part, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1. i Right of First Refusal for Excess Area. At least 30 days before
either Part leases, licenses, or transfers to any Third Part, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Part on the same terms and conditions set forth in any offer to or from a Third
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Party for the Excess Area ("Third Part Terms"). The Third Party Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilities, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Party with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Pary Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Part elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive- U se Area to the extent that such Occupant's use or occupancy is consistent
with, or complementar to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use ,Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5. i .2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fèe paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Propert wil be adjusted only if one Part at any time buys the other Part's rights

to occupancy and use of the Real Propert for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
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responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use~ Hazardous Substances.

5.2.1 Compatible Use. Each Party shall.use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Part responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) ofthe Act. After the

Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Par
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Propert), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Part shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its propert from the Vacated Space.

. If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Part has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.
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6. PROPERTY LOSSES; INSURANCE

6.1 Propert Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Propert
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Propert Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Propert Insurance Policy to waive any right of recovery it
may have against the Non-Owning Part.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Part obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Part shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Part has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Part's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Propert Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Propert Losses
in the following manner:

6.3.1 First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Property Loss; provided, however, that the provisions of this section 6.3.1 wil
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have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a
Propert Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Property Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Property Loss that both (i) exceeds $10,000, and (ii) arises from a cause set forth in
Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
Property Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For

a Property Loss that either (i) originates in a portion of the Real Propert for which the
County is not, on the date of the Propert Loss, solely responsible for maintenance and
repair services, or (ii) does not meet the requirements of both (i) and (ii) of section 6.3 .2.1
of this JOA, each Party shall be solely responsible for, and shall bear all of the risk

arising from, Propert Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Propert Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Property Insurance. For a

Propert Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Propert Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure, by
specific endorsement to the Propert Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance
Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Propert Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from
the Property Loss ("Damaged Property") to the condition immediately preceding the
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Propert Loss in compliance with the applicable Law, including the demolition and
replacement ofthe undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Property, and the upgrade or alteration of
components or systems of the Real Propert, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5. i Party Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Part is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.5.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Party shall provide the Contributing Part with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Part Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Propert, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder . Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
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contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Propert Loss, each Party shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Propert, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to section
6.3.2.2 of this JOA, the Parties are responsible for the Property Loss in accordance with
their Shares, and the Parties restore or replace the Damaged Property in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Property according to their newly determined Shares.

7.3 Only One Part Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Part in the Real
Propert, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Propert, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to: (a) the Damaged
Propert; and (b) compensation for the Equity rights of either Party in the Real Property,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
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Part for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Party shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. Ifthe Non-Owning Party
wil no longer occupy all or any part of the Building due to Propert Loss that neither
Party elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect
any change in the Parties' respective Shares if the Non-Owning Party wil continue to
occupy space in the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no
longer occupy any space in the Building, and the Non-Owning Party has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land to the extent required in accordance with
the terms of this JOA, and (ii) any personal injury or Third Part propert damage
arising from any activities conducted on the Real Property pursuant to section 3.3 of this
JOA by or at the request of the County.
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8.3 Indemnified Part's Participation. The indemnifying Party must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Part, and the attorney

retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Part.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Part. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10. I Event of Default. Upon the occurrence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Part of the breach or default ("Default Notice").
Upon receipt of the DefaultNotice, the defaulting Part shall have 30 calendar days to

cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Part does not provide
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evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Part wil be deemed to have committed an "Event of Default," and the non-

defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State
budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5, 6, 7, 8, 9, 10, 11, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this lOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
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Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst,

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 4 i 5-865-4048
Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Councilor the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Propert under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:
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Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(fjud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilities Operations Service
Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(fisd.1acounty .gov

14. MISCELLANEOUS

14. i Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Ma¡eure. Neither Part is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.
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14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,

then on the request of either Part, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.
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14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows. J
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Date.
IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective

APPROVED AS TO FORM:

Administrative Office of the Court,
Office of the General Counsel

BY~ u~Th ØL .cr~uk
Name: Rachel Dragolovlch, Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA_4rL
Grant Walker
Senior Manager, Business Services
Administrative Offce of the Courts

By:
Name:
Title:

COUNTY OF LOS ANGELES, a body
corporate and politic
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council of

California ("Council"), acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and a future Transfer of Title to, the Hollywood Courthouse, which is located
in a building on certain real property in the City of Los Angeles, County of Los Angeles,
State of California, having a street address of 5925 Hollywood Boulevard (along with
appurtenant parking, and as more completely described in the Transfer Agreement, the
"Real Propert"), with the legal description of the Real Property set forth on Exhibit
"A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section l192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

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

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

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

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

For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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SERVICE STANDARDS

(See attached.)
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause ofloss doesnot include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents ofthe Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the property inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Property of (i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

4-1
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8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.

9. Sprinler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse ofland into underground empty spaces created by the action of water on
limestone or dolomite. This cause ofloss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

11. Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 1 68-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described propert.

12. Fallng Objects, but not: (b) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.
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14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or dàmage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of
humidity, moisture, or vapor, that occurs over a period of 14 days or
more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Building; or (b) the
State Parties drain the equipment and shut off the water supply if the
heat is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Huntington Park Courthouse, including the transfer of
the County's Leasehold Interest to the Council, and for conveyance to the State of
California on behalf of the Council of the County's title to the Building.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Annex" means the modular addition to the Building completed by the County in
July 2003.

"Building" means the building commonly known as the Huntington Park
Courthouse, located at 6548 Miles Avenue, Huntington Park, California 90255, on the

Huntington Park T A
AOC Court Facility #19-AI
County LACO #3709, L787, POSO, T409
Owned/Shared on Ground Lease (TOR/OT and TOLl)
November 18, 2008
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Land in which the Court Facilty is located, and all Building Equipment. The Building
includes the Annex.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.

"Building Parcel" means the portion of the Land on which the Building and
certain appurtenant improvements are located, as shown on Exhibit "C" to this
Agreement.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Part's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Propert not otherwise defined as either Party's Exclusive-Use Area, including the Staff
Parking Lot. The Common Area does not include any part of the Exclusive-Use Area of
either Part, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.
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"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 1,367 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
6.40 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parking" means 14 parking spaces in the Staff Parking Lot, as shown on
Exhibit "C" to this Agreement.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 19,992 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 93.60 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301 (d) of the Act, as allocated
in this Agreement. A site plan showing the location of the Building, the Staff Parking
Lot" and the Leased Juror Parking, and a set of floor plans showing the layout of the
Court Facilty in the interior of the Building, are attached as Exhibits "C" and "D" to
this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Lease, the Leasehold Interest, or the Building.

"DOF" means the State Department of Finance.
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"Equipment Permits" means ariy governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;

(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the
Lease, the Leasehold Interest, or the Real Property; (3) commitments, deposits, and rights
for Utilties relating to the Real Property to the extent related to the period on and after
the Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other
technical or business data concerning the Real Propert or the Tangible Personal
Property; (5) deposits, deposit accounts, and escrow accounts arising from or related to
any transactions related to Tangible Personal Propert, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Lease, the Leasehold Interest, or the Real Property, if those
refunds or rebates relate to the period on and after the Responsibilty Transfer Date; or
(6) all other intangible rights, interests, and claims of the County which are a part of or
related to the Lease, the Leasehold Interest, or the Real Propert.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the premises demised by the Lease that is designated as the
"Leasehold Premises" on Exhibit "C" to this Agreement, on which the Building is
located, including all rights, including those rights to enter, exit, and use the Land, that
are granted to the Lessee by the Lease. For clarification, the Land includes, but is not
limited to, the Building ParceL.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
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binding on the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest, and issued by a court or governmental entity with
jurisdiction over the County, the Council, the AOC, the Superior Court, the Building, the
Lease, or the Leasehold Interest.

"Lease" means Lease Agreement No. 473-P between the City of Huntington Park,
as lessor, and the County, as lessee, dated September 19, 1949, as amended by: (i)
Amendment to Lease Agreement, dated November 1, 1949; (ii) Amendment to Lease
Agreement No. 473-P, dated April 20, 1954; (ii) Amendment No.3 to Lease and
Agreement No. 7241, formerly known as Lease No. 473-P, dated November 22, 1968;
(iv) Amendment No.4 to Lease and Agreement No. 7241, dated October 20,1998; (v)
Amendment No.5 to Lease and Agreement No. 7241, dated June 29, 1999; (vi)
Amendment No.6 to Lease and Agreement No. 7241, dated April 7, 2003; (vii)
Amendment No.7 to Lease and Agreement No. 7241, dated August 20,2003; (vii)
Amendment No.8 to Lease and Agreement No. 7241, dated February 7, 2006; and (ix)
Amendment No.9 to Lease and Agreement No. 7241, of approximately even date with
this Agreement.

"Lease Assignment" means the document titled "Assignment and Assumption of
Lease" that is attached to this Agreement as Exhibit "A".

"Leased Juror Parking" means 35 parking spaces in the City's surface parking
lot, which are leased on a temporary as-needed basis, pursuant to the Lease.

"Leasehold Interest" means all of the Lessee's rights and interest that are granted
by the Lease.

"Lessee" means the Party that is the lessee under the Lease, which is the County
before the Responsibilty Transfer Date and the Council after the effective date of
Amendment No.9 to the Lease.

"Lessor" means the City of Huntington Park.

"Managing Part" means the Council, which is the Managing Party under the
JOA, subject to the Council's delegation to the County of the Managing Party's rights
and duties under the lOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Lease, the Leasehold Interest, or the Building (1) for which termination
requires advance notice by a period of or exceeding 30 calendar days, or (2) that obligate
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the County to make payment, or entitle the County to receive payment, exceeding
$25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement filed on January 31,2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Building for a period that continues after the Responsibilty Transfer
Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Building
under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Party that owns title to the Building, which shall be the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Party" means either ofthe Councilor the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) ofthe Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Building or the Leasehold Interest. A list of the
categories of Property Disclosure Documents is attached as Exhibit "E".

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document titled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B", and by
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which the County shall convey to the State all of the County's title to the Building and
other improvements owned by the County within the Building Parcel, when accepted by
PWB, if required by Law, and recorded by the County Recorder.

"Real Propert" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1. i of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells and secured hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"Staff Parking Lot" means the surface parking lot located to the south of the
Building, containing 69 parking spaces.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means 55 parking spaces in the Staff Parking Lot, as
shown on Exhibit "C" to this Agreement.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, owned by the County and located on or in, or used in and is
necessary to the Operation of, the Real Propert, except that it does not include any
tangible personal propert of the County necessary to provide telecommunications
services.
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"Third Party" means any person, entity, or governmental body other than a State
Part or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2. I of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Lease, the Leasehold Interest,
and the Court Facilty, in accordance with this Agreement, except that the Transfer of
Responsibilty wil not include those duties and liabilties expressly retained by the
County under this Agreement and the Act, or any responsibilty for Disputes arising from
or related to facts or circumstances occurring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Building and other
improvements situated within the Building ParceL.

"Utilties" means all of the utilties provided to the Real Propert, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.

4. RESPONSmILITIES AFTER TRANSFER

4. i Transfer of Responsibilty~ Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to
the Council, and the transfer of the Leasehold Interest from the County to the Council,
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wil occur under this Agreement and the Responsibilty Transfer Documents. On the
Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, whether the Council is required by Law to
obtain PWB's approval of the Transfer of Title and, ifso, that the PWB has accepted the
Title Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties shall have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties shall
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Real Propert during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Propert Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Part for the Real Propert. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Part
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Eqùipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
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the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facility, including but not limited to the holding cells, sallyport, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modifY the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notifY the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(I) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Lease, the Leasehold Interest, or the Real Propert; or (2) an
event or incident to which the County's indemnification obligations in section 8.2 of this
Agreement do or may apply. The County shall manage and be responsible to resolve
those Disputes, but the Council may elect, but is not required, to retain its own attorney,
at the Council's sole expense, to participate in the litigation, settlement negotiations, or
other dispute-resolution procedures for those Disputes. If the Council elects to retain its
own attorney to participate in the litigation, settlement negotiations, or other dispute-
resolution procedures for a Dispute, the County shall cooperate with the participation by
the Council and its attorney, and the Council and its attorney shall cooperate with the
County in respect of such participation.

4.3.6 Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Part a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Propert or Intangible Personal Propert described
in that notice.
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4.3.7 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Part is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Part entitled to the adjustment shall make written demand
on the other Part for the adjustment within one year after the applicable Transfer Date

and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3 .8.1 Allocation of Responsibilty and Rights to Revenue.

Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Unassigned Occupancy Agreement. The Parties agree

that the one Occupancy Agreement under which an Occupant occupies or uses space in
the Court Exclusive-Use Area or in the Common Area (the "Unassigned Occupancy
Agreement") wil not be assigned to the CounciL. The Parties have agreed to an alternate
mechanism for transferring to the Council and the AOC responsibilty for the Unassigned
Occupancy Agreement, as follows:

(a) Compass Group. North American Division.
DBA: Canteen Services is the Occupant of various spaces in the Building for the
provision of a Vending Facilty, specifically vending machines, pursuant to County
Concession Agreement #73940. On and after the Responsibilty Transfer Date, the
Parties shall work cooperatively together and with this Occupant to ensure the prompt
transfer or replacement of such Vending Facilty and the continuity of vending services in
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the Building. If County Concession Agreement #73940 has not been earlier terminated
or replaced in respect of the Building, then prior to the first anniversary of the
Responsibilty Transfer Date, the County shall notify this Occupant of the termination of
the Building from the list of approved locations in County Concession Agreement
#73940.

4.3.8.3 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The County, the Council, and the AOC shall cooperate with one
another to ensure that each of them is able to perform its duties and exercise its rights
with respect to all Occupants under this section 4.3.8.

4.3.8.4 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Part or State Part from a revenue

enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30,2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
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systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfers.

4.3.10 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council shall be responsible
for the Council Share of the Shared Costs of Operation of the Staff Parking Lot, as
provided in this Agreement and the JOA. The Council is responsible for all costs of the
Leased Juror Parking. The Superior Court Parking (in the Staff Parking Lot) is available
to Superior Court judges, staff, and employees on a first-come, first-served basis, and the
Leased Juror Parking is available to jurors of the Superior Court on the terms set forth in
the Lease. The County and the Superior Court have agreed that the Superior Court
Parking, along with the Leased Juror Parking, is parking of the same number, type, and
convenience as the parking made available for Superior Court use on October 1,2001.
For clarification, the Superior Court Parking includes all parking spaces required by the
County Sheriff for all activities under the Security Services MOU.

4.3.1 i Seismic-Related Damage and Injury.

4.3.1 1.1 Allocation of Liabilties. Responsibilties. and

Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Building are as set forth in section 70324 of the Act, a
copy of which is attched to this Agreement as Exhibit "G" and incorporated into this
Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Building, the terms of section 70324 of the Act wil prevail over
any conflcting provisions of the Act, this Agreement, and the Transfer Documents. As
provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply unti anyone of the events described in
section 70324(b)(I) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act. Notwithstanding the foregoing, the terms of section
70324 of the Act and this section 4.3.11 do not apply to the Annex.

4.3.1 1.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.1 1.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building (excluding the Anex) in order to bring the portions of the
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Building (excluding the Anex) damaged by the seismic-related event back to the
condition in which they existed immediately prior to the seismic-related event; (ii) costs
of any upgrades to the Building (excluding the Anex) that are required by Law as a
result of the repair of the seismic-related damage to the Building (excluding the Anex);
(iii) costs of relocating the Superior Court to alternate necessary and suitable temporary
facilities if and to the extent that (a) the Building is deemed unsafe for occupancy by the
Superior Court during the period that the County is repairing the seismic-related damage
to the Building, or (b) the Parties agree that it wil be more efficient for the County to
make the repairs of the seismic-related damage to the Building if the Building is entirely
or partially vacant.

4.3.12 Correspondence. The County shall direct to the AOC's Office of
Court Constrction and Management consistent with section 13 of this Agreement all
correspondence, invoices, and information that the County receives from Third Parties
related to the Lease, the Leasehold Interest, or the Operation of the Real Propert for the
period on and after the Responsibilty Transfer Date to the extent that the Superior Court
is not also a recipient of such correspondence, invoices, and information.

4.3.13 Leasehold Interest. The Council shall be responsible for all Lessee
obligations under the Lease and in respect of the Leasehold Interest in accordance with
the Assignment of Lease and subject to the Parties' rights and responsibilties under the
JOA, and the County shall be responsible to pay all rent and other charges arising under
the Lease and in respect of the Leasehold Interest related to the period prior to the
Responsibilty Transfer Date.

4.3 .14 Relief from Section 7031 i Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3 .15 Equity in the Building and the Leasehold Interest. Unless the terms
of section 70344(b) of the Act apply, neither Part shall have the right to purchase the

other Part's Equity interest in the Building and the Leasehold Interest without the prior,
written approval of the other Part.

4.3.15.1 Parties' Rights Upon One Part's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the
Building and the Leasehold Interest without any sale of the Building and the Leasehold
Interest to a Third Part, the Parties shall determine the fair market value of the Building
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and the Leasehold Interest, and allocate the fair market value on the basis of their
respective Shares, unless the Parties have agreed to an alternate mechanism for
compensating the Non-Owning Part for its Equity interest in the Building and the
Leasehold Interest under section 4.3.15.22, below. In determining the fair market value
of the Building and the Leasehold Interest, for the purpose of this allocation, or any other
allocation under section 4.3.15 of this Agreement, each Party and any Expert (as defined
in section 4.3.15.3 below) engaged by a Part shall ignore any prohibition in the Lease
against assignment, alienation, pledge, or hypothecation of the Leasehold Interest.

4.3.15.2 Mechanisms for Compensating Parties. If the Owner
leases, replaces, or otherwise disposes of the Building and the Leasehold Interest in a
manner other than those expressly permitted by the terms of section 5.1 of the JOA, the
Parties agree to work together in good faith to determine the best mechanism for
compensating the Non-Owning Part for its Equity interest in the Building and the
Leasehold Interest. Such a mechanism could include the Owner providing the Non-
Owning Part with office space in a replacement building that is substantially equivalent
in size and functionality to the Exclusive~Use Area of the Non-Owning Par, on terms
that are mutually agreeable to the County and the Council, in exchange for the Non-
Owning Part's Equity interest in the Building and the Leasehold Interest.
Notwithstanding any modification or amendment that the Parties may make to their
respective Shares under the JOA for the purpose of allocating responsibilty for payment
of "Shared Costs" (as defined in the JOA), any such modification or amendment wil not
affect, or be deemed to affect, the Parties' respective Equity interests in the Building or
the Leasehold Interest unless the modification or amendment to the JOA expressly
provides for a change to the Parties' respective Equity interests in the Building or the
Leasehold Interest.

4.3.15.3 Valuation Methodology. Upon (i) a Party's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Party in the Building and the
Leasehold Interest, the Parties wil have a 60-day period to work together in good faith to
either (a) determine the fair market value of the Equity interest to be purchased, or (b) if
the Parties cannot agree on the fair market value of such Equity interest, then to jointly
select and engage a mutually acceptable expert with adequate experience in appraising or
providing opinions of value for real properties that are owned by governmental entities
and similar to the Building and the Leasehold Interest under the terms of the Lease
("Expert") to determine the fair market value of the Equity interest to be purchased,
based on a valuation methodology agreed upon by the Parties and consistent with the
Code of Professional Ethics and Standards of Professional Appraisal Practice of the
Appraisal Institute, or any successor entity, then in effect (the "Code and Standards").
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Such valuation methodology and the Parties' instructions to the Expert shall be jointly
communicated to the Expert by the Parties. The Parties shall equally share in the
payment of all costs and expenses of any jointly engaged Expert. If the Parties cannot
agree on an Expert, or the valuation methodology and instructions to be given to the
Expert during that initial 60-day period, then each Party shall select its own Expert to
determine the fair market value ofthe applicable Equity interest, and each Part shall
submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.15 wil be based upon a determination of the fair market value
of the Building and the Leasehold Interest and allocation of that fair market value to each
Part on the basis of its respective Share, and all such Written Appraisal Evidence wil be
made in material conformity with, and subject to the requirements of, the Code and
Standards. Each Party shall be solely responsible for all costs and expenses of its own
initial Expert. If the valuations determined by the Parties' respective Experts differ, the
Parties shall have a 20-day period, starting on the first business day after the date on
which both Parties have delivered their Written Appraisal Evidence to one another, to
work together in good faith to either (y) agree upon the fair market value of the Equity
interest to be purchased based on the Written Appraisal Evidence submitted by both
Parties, or (z) provide one another with a list of five additional Experts acceptable to the
submitting Party and listed in order of the submitting Part's preference (the "Experts
List"), from which a third Expert wil be chosen for purposes of determining the fair
market value of the Equity interest to be purchased (the "Third Expert"). The most
highly ranked Expert to appear on both of the Parties' Experts List shall be jointly
engaged by the Parties to serve as the Third Expert. If there is no Expert that appears on
both of the Parties' Experts List, then the Parties shall, within 10 days, resubmit to one
another their Experts List retaining each Part's initial listing of five Experts and adding
five more Experts, also listed in order of preference, such that there is a total of ten
Experts on each Part's Experts List. The Parties shall continue this process of
resubmitting to one another their previous Experts List adding an additional five Experts
every 10 days until an Expert appears on both Experts Lists, and is thereby chosen as the
Third Expert. The Third Expert shall be jointly engaged by the Parties and provided with
the Written Appraisal Evidence prepared by the Parties' respective Experts, and shall be
entitled to interview the Parties' respective Experts concerning the Written Appraisal
Evidence they prepared and the Written Appraisal Evidence prepared by the other Party's
Expert. The Third Expert shall not independently appraise the Equity interest to be
purchased; rather, the Third Expert shall be engaged to review the Written Appraisal
Evidence submitted by both Parties and to determine whether the fair market value of the
Equity interest to be purchased is more accurately reflected in the Written Appraisal
Evidence submitted by the County or in the Written Appraisal Evidence submitted by the
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CounciL. The Parties shall jointly instruct the Third Expert to limit his or her conclusions
to the fair market value of the Building and the Leasehold Interest determined by either
the County's initial Expert or the Council's initial Expert, as reflected in the Written
Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
'fhird Expert.

4.3 .16 Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Building Parcel as prepared by the County, and attched as an
Exhibit to the County's Quitclaim Deed, which is Exhibit "B" to this Agreement, varies
in certain respects from the legal description provided to the Council by the Council's
title company, as set forth in the Council's Preliminary Title Report for the Land.
Following the Effective Date, the County and the AOC shall work together, cooperatively
and in good faith, to resolve any issues arising from the wording of the legal description
that are impeding the insurabilty of the Councils title to the Building by the Council's
title company. The Parties shall endeavor to resolve any such issues as promptly as
possible, and shall endeavor to have full resolution of those issues by no later than one
year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Lease, the Leasehold Interest, or the Building to any Third Party except as provided
for in section 4.3.15 of this Agreement or the JOA; (2) enter into any agreement
concerning the Lease, the Leasehold Interest, or the Building without the Council's prior
wrtten consent, except as provided for in the JOA; (3) do anything that would result in a
change to the zoning or entitlements for use of the Building without the prior written
consent of the Council, which consent wil not be unreasonably withheld.

5. THE CLOSING

5.1 The Transfer ofResponsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:
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(a) the JOA;

(b) the Lease Assignment; and

(c) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Lease Assignment and the Memorandum ofTA and JOA within 10
business days after the Effective Date.

5. 1.3 Delivery of Signed Agreement, Responsibilty Transfer

Documents, and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Building or the Leasehold Interest, which Equity interest of the County wil
be and remain the right and entitlement of the County, except only if the Council has
purchased the County's Equity interest in the Building and the Leasehold Interest, in
exchange for fair market value consideration.

5.2. 1 The Title Transfer Document. The Title Transfer Document is as

follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within i 0 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Building Parcel under section 4.3.16 of
this Agreement. If required by Law, the Council and the AOC shall endeavor to present
this Agreement, the signed Title Transfer Document, and the County Authorizing
Document to the PWB for approval of the Transfer of Title as promptly as possible after
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the Responsibilty Transfer Date, and shall endeavor to obtain the Acceptance Dócument
by no later than one year after the Effective Date. The Parties shall work together, in a
good faith, cooperative manner, to effect the Transfer of Title.

5.2.3 Cooperation. If the Council is required by Law to obtain PWB

approval of the Transfer of Title, the County shall provide reasonable cooperation to the
Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Building that may prevent the PWB's approval of the Transfer of
Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall

deliver to the State title to the Building.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, if
the Council is required by Law to obtain the PWB' s approval of the Transfer of Title, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the Council's
receipt of the Acceptance Document; and a title insurance company acceptable to the
State Parties is irrevocably committed to issue an owner's policy of title insurance to the
State on the Title Transfer Date insuring the State's title to the Building and, if
applicable, the Leasehold Interest, subject only to exceptions acceptable to the State
Parties, in the reasonable exercise of their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
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this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $371,972,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRTIES

The County, in its proprietary capacity as the Lessee under the Lease and the
owner of fee title to the Building, and the Council, by and through the AOC, hereby make
the representations and warranties in this section 7 to one another effective on the
Responsibilty Transfer Date and the Title Transfer Date. Each Part shall give written
notice to the other within five business days of its discovery of any facts or circumstances
that would render any information contained in its own representations and warranties in
this Agreement or any Responsibilty Transfer Document incomplete, untrue, or
misleading, but if a Part makes that discovery within seven calendar days prior to the
anticipated Title Transfer Date, then that Part must immediately deliver written notice of
the relevant information to the other Part, whereupon the Title Transfer Date wil be
automatically delayed one month to allow the Part receiving that notice sufficient time
to decide whether to proceed with the Transfer of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
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to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a part or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Leasehold Interest. Other than the rights and interests of

the Lessor, the Occupancy Agreements, those rights and interests that have been recorded
as encumbrances on the Leasehold Interest prior to the Effective Date, and those rights
and interests that the County has disclosed to the Council in the Propert Disclosure
Documents: (1) to the best of the County's knowledge, no Third Part has any title or
interest in or right to occupy or use the Land demised by the Lease; and (2) the County
has not granted, conveyed, or otherwise transferred to any Third Part any present or
future right, title, or interest in or to the Lease, the Leasehold Interest, or the Building.

7.1.5 Title to the Building. Other than the Occupancy Agreements, those

rights and interests that have been recorded as encumbrances on the Building prior tothe
Effective Date, and those rights and interests that the County has disclosed to the Council
in the Property Disclosure Documents: (1) to the best of the County's knowledge, no
Third Part has any title or interest in or right to occupy or use the Building; and (2) the
County has not granted, conveyed, or otherwise transferred to any Third Part any
present or future right, title, or interest in or to the Building.

7.1.6 Personal Propert. To the best of the County's knowledge, as of
the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.7 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Lease, the Leasehold Interest, or the Building.

7.1.8 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
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governmental or quasi-governmental authority relating to any violation of Law, whether
or not appearing in public records, with respect to the Real Property, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.9 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7. 1.10 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or(ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.1 1 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.12 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Propert are as shown on Exhibits "C" and "D" to this
Agreement.

7.1.13 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Property, and the Building is not an
"historical building" as defined in section 70301(t) of the Act. Neither the Leasehold
Interest nor the Building is subject to "bonded indebtedness" as defined in section
70301(a) of the Act. Subject to section 3. 11.2 ofthe JOA, the County acknowledges that
it has obligations under the Miles Court Order to perform the work necessary to make
certin modifications to the Real Propert, and subject to the Council's obligations under

section 3. 11.2 of the JOA, the County has completed or wil complete all such work, at
the County's sole cost, in accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, mea~s the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
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Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty, the Transfer of Title, and
the Transfer Documents.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of, any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)( 1 ) and (3 ). The Council has determined that, as

of the Effective Date, the Real Propert is not deficient under sections 70326(b)(l) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8. i. i Obligations. Any breach by the Council or the AOC, or both, of its

or their obligations set forth in this Agreement or the Transfer Documents;
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8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, ifknown to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8. 1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Part, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Lease, the Leasehold Interest, or the Real Propert on or after the
Responsibility Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure

by the County to disclose to the Council or the AOC any document or information
concerning the Lease, the Leasehold Interest, or the Bùilding that, if known to the
Council or the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date,
would have been material to the Council's acceptance of the applicable Transfer under
the Act, and any knowing and wilful inaccuracy in any of the County's representations
and warranties contained in section 7. i of this Agreement or in the Transfer Documents,
where and to the extent that such knowing and wilful inaccuracy relates to any matter
that, if known to the Council or the AOC prior to the Responsibilty Transfer Date or the
Title Transfer Date, would have been material to the Council's acceptance of the
applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, leasehold interest in, or
responsibilty for the Real Property prior to the Responsibilty Transfer Date, and (b) any
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claim, demand, litigation, arbitration, or other dispute-resolution proceeding that is first
asserted or commenced by a Third Part after the Responsibilty Transfer Date, but the
factual basis for which arises from events or occurrences that took place prior to the
Responsibilty Transfer Date, and pertain to the County's ownership, use, Operation,
management of, leasehold interest in, or responsibilty for the Real Property prior to the
Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations under section 70393(d) of the Act.

Nothing in this Agreement wil in.any manner be deemed or construed as
an admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Propert surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Lease, the Leasehold
Interest, and the Building, including the Propert Disclosure Documents, adequate to
ensure that all claims and disputes arising under this Agreement or the Transfer
Documents can be resolved in accordance with the requirements of this Agreement and
the Act for the period of time generally required by applicable Law. The AOC may audit
or inspect those County records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
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defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Part does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution ofthe dispute, meet and confer in
good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving

Huntington Park T A 26
AOC Court Facilty #19-Al
County LACO #3709, L787, P080, T409
Owned/Shared on Ground Lease (TOR/OT and TOLl)
November 18, 2008
IMNDB/1266459v4



any of the matters set forth in sections 70303(c)(I) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13~ NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office

455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 4 i 5-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 4 i 5-865-4048
Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement,
a Transfer Document, or the Lease must also be sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 900 i 2

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Part may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section i 3 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notipe received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.
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14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Part that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Party making such waiver. Waiver by either
Part at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Part's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Majeure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of natue, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Paries' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire

agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attched to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.1 i Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

By: MjJ(V(~
Name: Leslie G. Miessner, Attorney

By:
Name:
Title:

JUDICIAL COUNCIL OF CALIFORNIA

~tt
Gran Walker

Senior Manager, Business Services
Administrative Office of the Courts

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
By:

Deputy
DON KNABE
Chairman, Board of Supervisors

Approved as to Form:

RAYMOND G. FORTNR, JR.
, County Counsel
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EXHIBITS

Exhibit "A" - Assignment and Assumption of Lease

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Leasehold Premises

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Propert Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Copy of Section 70324 of the Act
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EXHIBIT" A"

ASSIGNMENT AND ASSUMPTION OF LEASE

This Assignment and Assumption of Lease ("Assignment and
Assumption Agreement") is made on the _ day of

2008, by and between the County of Los Angeles, a body corporate and politic
(the "County"), and the Judicial Council of California, an entity established by the
Constitution of the State of California (the "Council"), by and through the
Administrative Office of the Courts, the staff agency to the Council (the "AOC"),
collectively referred to in this agreement as "the Parties", with reference to the
following facts:

RECITALS

A. The County, as lessee, and the City of Huntington Park, a
municipal corporation ("Lessor"), are parties to that certain Lease Agreement,
dated September 19, 1949, as amended by: (i) Amendment to Lease Agreement,
dated November 1, 1949; (ii) Amendment to Lease Agreement No. 473-P, dated
April 20, 1954; (ii) Amendment No. 3 to Lease and Agreement No. 7241,
formerly known as Lease No. 473-P dated November 22, 1968; (iv) Amendment
No.4 to Lease and Agreement No. 7241, dated October 20, 1998; (v) Amendment
No.5 to Lease and Agreement No. 7241, dated June 29, 1999; (vi) Amendment
No.6 to Lease and Agreement No. 7241, dated April 7, 2003; (vii) Amendment
No. 7 to Lease and Amendment No. 7241, dated August 20, 2003; (viii)
Amendment No.8 to Lease and Agreement No. 7241, dated February 7, 2006; and
(ix) Amendment No.9 to Lease and Amendment No. 7241, of approximately even
date with this Assignment and Assumption Agreement (collectively, the "Lease"),
under which the County leases from Lessor, and Lessor leases to the County,
certain land described in the Lease, having the street address of 6548 Miles
Avenue, in the City of Huntington Park, the County of Los Angeles, State of
California (the "Leased Premises"). The Superior Court of California, County of
Los Angeles ("Court") occupies a portion (the "Court Facilty") of the Leased
Premises for the purpose of operating the trial cour facilty known as the
Huntington Park Courthouse (the "Courthouse"). A correct and complete copy of
the Lease, including all exhibits and attachments thereto, is attached as

Attachment 1 to this Assignment and Assumption Agreement.
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B. Pursuant to the Trial Court Facilties Act of 2002 (Chapter

1082, statutes of 2002), as amended by later statutes, including Governent Code
sections 70301 to 70404 (the "Act"), the County desires to assign, delegate, and
relinquish to the Council all of the County's right, title, and interest in, to, and
under the Lease, pursuant to that certin Transfer Agreement for the Transfer of
Responsibilty for, Transfer of Title to, and Transfer of Leasehold Interest In the
Huntington Park Courthouse between the Council and the County, dated

, 2008 (the "Transfer Agreement"), which Transfer

Agreement provides for, among other things, the transfer of responsibilty for the
Court Facilty from the County to the Council, and the assignment of the County's
right, title, and interest in, to, and under the Lease to the CounciL.

C. The Council desires to accept the assignment of the Lease
from the County, and to assume all of the County's duties and obligations under
the Lease.

In furtherance of the terms of the Transfer Agreement, the Paries agree as
follows:

1. Effective Date. This Assignment and Assumption Agreement, and

the transactions contemplated herein, wil take effect on the Responsibilty
Transfer Date, as defined in the Transfer Agreement ("Effective Date").

2. Assignment by County. Effective on the Effective Date, the County
fully and forever assigns, delegates, and relinquishes to the Council, to the fullest
extent assignable and permitted by law, all right, title, and interest of the County
in, to, and under the Lease (the "Assignment"). For clarification, the Assignment
does not include any assignment of the County's Equity interest in the Leasehold
Interest, as provided for in the Transfer Agreement.

3. Acceptance and Assumption by AOC. Effective on the Effective

Date, the Council hereby accepts the Assignment, and assumes and agrees to
perform all duties and obligations of the County arising under the Lease that are
related to the period from and after the Effective Date (collectively, the
"Assumption ").

A-2
Huntington Park T A
AOC Court Facilty # 1 9-A 1
County LACO #3709, L787, P080, T409
Owned/Shared on Ground Lease (TOR/OT and TOLl)
November 18, 2008
LEGAL02/3099344I v6



4. County's Representations and Warranties. The County represents

and warrants as follows to and for the benefit of the Council and the AOC:

4.1. Identification of Lease. The copy of the Lease attached to
this Assignment and Assumption Agreement as Attachment 1 is a correct and
complete copy of the Lease as currently in effect. There exist no other written or
oral agreements or understandings that comprise a part of the Lease, nor are there
any other amendments or additions to the Lease.

4.2. Current Lessee. The County is currently the lessee under the
Lease.

4.3. No Breaches or Defaults by the County. On the Effective

Date: (i) the Lease is in full force and effect; (ii) the County is not in breach of its
obligations under the Lease; and (ii) the Lessor has not notified the County of any
existing breach or default by the County under the terms of the Lease.

4.4. Parking. A surface parking lot containing 69 parking spaces

is located on the south side of the Court Facility.

4.5. Leasehold Improvements~ Allocations. The County has

completed the installation of all leasehold improvements under section 7 of the
original Lease, as well as the additional structure under Amendment No.5 of the
Lease. The County has paid in full all contractors, subcontractors, and material
suppliers that worked on the installation of said leasehold improvements.

4.6. No Security Deposit. The County has not paid any security

deposit to Lessor under the Lease or in respect of the Leased Premises.

4.7. Base Rent. The County has not paid any installment of Base
Rent to the Lessor more than one month in advance.

5. Governing Law. This Assignment and Assumption Agreement is

made and entered into in the State of California and shall be interpreted,
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construed, and enforced in accordance with the laws of the State of California,
without resort to choice of law principles.

6. Binding Effect. This Assignment and Assumption Agreement binds,

and inures to the benefit of the Parties, and their respective successors and assigns.

(Signature page follows.)
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IN WITNSS WHEREOF, this Assignment and Assumption
Agreement has been executed as of the date first above written.

Approved as to Form: COUNTY OF LOS ANGELES, a body
corporate and politic

RA YMOND G. FORTNER, JR.
County Counsel

By:

By:
Principal Deputy County Counsel

Willam T Fujioka
Chief Executive Officer

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA,

Administrative Office of the Courts
Office of the General Counsel By:

Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts
By:
Name: Leslie G. Miessner
Its: Attorney
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ATTACHMENT 1 TO EXHIBIT "A"

COPY OF LEASE

(Attched to original but not to this Exhibit "A"
of the Transfer Agreement.)
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
6322-009-904 (portion)THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEE D

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Huntington Park, County of Los Angeles, State of Caliornia,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM

RAYMOND G. FORTNER, JR.
County Counsel

HUNTINGTON PARK
COURTHOUSE
(File: Huntington Park Civic Center
Site (1) )
I.M. 099-217
S.D. 1

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

HUNTINGTON PARK COURTHOUSE
File with: Huntington Park, Civic Center Site (1)

A.1.N.6322-009-904
T.G.675-A7
I.M. 099-217
First District

LEGAL DESCRIPTION

That portion of Lot 1, Tract No. 1365, as shown on map recorded in Book 18,
page 94, of Maps, in the offce of the Registrar-Recorder/County Clerk of the County of
Los Angeles, within the following described boundaries:

Commencing at the southwesterly corner of said lot; thence North 1 °41 '00" West
along the westerly line of said lot, a distance of 413.97 feet; thence North 88°19'00"
East 225.58 feet to the True Point of Beginning; thence North 1°41'00" West 166.25

feet; thence North 88°19'00" East 196.58 feet; thence South 1°41'00" East 45.20 feet;
thence North 88° 19'00" East 80.10 feet; thence South 1 °41 '00" East 96.18 feet; thence
South 88°19'00" West 80.10 feet; thence South 1°41'00" East 24.87 feet to the easterly
prolongation of said course having a bearing and distance of North 88°19'00" East and
225.58 feet; thence westerly along said easterly prolongation, a distance of 196.58 feet
to said True Point of Beginning.

APPROVED AS TO DESCRIPTION

~il.. !2008
CO NTY OF LOS ANGÈLES

By

U RING CADASTRAL ENGINEER III
Mapping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

JMB C:\MyFiles\word\legals\CountyCourthouses\Huntington Park Courthouse.doc
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EXHmIT "C"

SITE PLAN OF LEASEHOLD PREMISES
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000)

2 - Structural/hysical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facility including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase lor Phase II environmental site assessments

(b) Asbestos and mold reports
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(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each cour facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions
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(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concernng actual or claimed violations of law
related to real propert or building

(g) Licenses and permits required for any business operated on the propert (other

than the court)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal propert, vending machine rental or purchase agreements,
service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal propert to be transferred)
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(b) Softare license agreements or arrangements to be transferred

(c ) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data concerning
the real or personal property to be transferred, and title documents and information
concerning any tangible personal propert to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any
transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

G) Amendments, addenda, exhibits, appendices, attchments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facilty, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or eminent domain proceeding affecting the court facilty

(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law
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10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project

(c) Contracts or agreements entered into, or under negotiation, by the County for a
pending project
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(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending project
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EXHffIT "F"

MEMORADUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS-EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXTION
CODE SECTION 11922

Relates to APN No.6322-009-904

MEMORANDUM OF TRASFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
day of , 2008 by and between the County of Los Angeles ("County"),
whose present address is 754 Hall of Administration, 500 West Temple Street, Los
Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief Executive
Office, and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant Director, Office of
Court Construction and Management, with respect to the following facts:

RECIT ALS

A. County holds a leasehold interest (the "Leasehold Interest") in that certain
land located in the City of Huntington Park, County of Los Angeles, State of California,
having a street address of 6548 Miles Avenue (the "Land"), pursuant to County Lease
Agreement No. 7241 (formerly known as Lease Agreement No. 473-P), dated
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September 19, 1949, as amended, between the City of Huntington Park, as lessor, and
County, as lessee (the "Lease").

B. Pursuant to the Lease, County owns the fee title in and to a building located
on the Land containing the court facilty commonly known as the Huntington Park
Courthouse (the "Building");

C. Council and County have entered into that certain Transfer Agreement for

the Transfer of Responsibilty for, Transfer of Title to, and Transfer of Leasehold Interest
in the Huntington Park Courthouse, dated , 2008 ("T A").
Concurrently, Council and County have entered into that certain Joint Occupancy
Agreement for the Huntington Park Courthouse, of even date therewith ("JOA"), setting
forth the terms governing the Parties' respective rights and responsibilties regarding their
shared possession, occupancy, and use of the Land and the Building;

D. The TA provides, among other things, for transfer of title to the Building
from the County to the State;

E. The T A further provides, among other things, that the County's equity
interest in the Building and the Leasehold Interest wil be compensated, should the
Council sell or release title to the Building or the Leasehold Interest after Transfer of
Title;

F. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Building that County or Council desires to vacate in accordance with
Government Code section 70342( e);

G. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Land and the Building for
the purpose of memorializing the existence of the TA and JOA, the terms of which inure
to the benefit of, and bind, Council, County and their respective successors and assigns.
Any third party interested in obtaining information about the TA and JOA may contact
the parties at their above-referenced addresses.
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IN WITNSS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Leslie G. Miessner, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Court

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA

COUNTY OF

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNSS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/

County Clerk of the County of Los Angeles

By

Deputy County Clerk

(Seal)
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EXHIBIT "G"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) Ifresponsibilty for court facilties is transferred from the county to the

state pursuant to a negotiated agreement, and the building containing those court facilities
is rated as a level V seismic rating, the following provisions shall apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be responsible

for any seismic-related damage and injury, including, but not limited to, damage and
injury to real property, personal property, and persons, only to the same extent that the
county would be liable for that damage and injury if responsibilty was not transferred to
the state, and the county shall indemnify, defend, and hold the state harmless from those
claims.

(2) Except as provided in paragraph (3), in the event that seismic-related

damage occurs to a building containing court facilties for which the county retains
liabilty under this section, the county either shall make repairs to the damage or provide
funds to the state sufficient to make those repairs, in order to bring the damaged portions
of the building containing court facilities back to the condition in which they existed
before the seismic-related event. The county may postpone the making of repairs to the
damage or providing funds to the state for those repairs, if it provides the court, at county
expense, with necessary and suitable temporary facilties, subject to the agreement of the
Judicial CounciL.

(3) The county shall not be liable for any damage or injury sustained in
a seismic event to the extent the damage or injury is attributable to actions or conditions
created by or under the control of the state. The state shall indemnify, defend, and hold
the county harmless from any liabilty resulting from that damage or injury. The state
does not have a duty to make changes or repairs to improve the seismic condition of the
building.

(4) As part of, or subsequent to, the transfer agreement, the county and

the Judicial Council may agree on a method to address the seismic issue so that the state
does not have a financial burden greater than it would have had if the court facilties
initially transferred were court facilties in buildings rated as a level IV seismic rating.

G-l
Huntington Park T A
AOC Court Facility #19-Al
County LACO #3709, L787, P080, T409
Owned/Shared on Ground Lease (TOR/OT and TOLl)
November 18, 2008
LEGAL02/3099344I v6



(b) This section shall not apply to events occurring on or after the earliest of

the following dates:

(1) The facilties covered by this section are seismically-rated at any
level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from liabilty
contained in an agreement pursuant to paragraph (4) of subdivision (a) addressing the
seismic issue with regard to the facilty, and the agreement has been approved by the
Director of Finance.

( c) The provisions of this section shall prevail over any conflcting provisions

of this chapter in regard to transfer of responsibilty for court facilties in buildings rated
as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a county for

seismic-related damage to third parties other than it would have if the responsibilty for
court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for court
facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is executed for
transfer of responsibilty shall continue to govern that agreement for transfer,
notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as of that
date is repealed, unless a later enacted statute that is enacted before January 1,2010,
deletes or extends that date.
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AOC Facilty # 19-Al
County LACO # 3709~ L787, P080, T409
Huntington Park Courthouse
6548 Miles Avenue, Huntington Park, California 90255

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,
"

AND

THE COUNTY OF LOS ANGELES

FOR THE HUNTINGTON PARK COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Annex" means the modular addition to the Building completed by the County in
July 2003.

"Building" means the building commonly known às the Huntington Park
Courthouse, located at 6548 Miles Avenue, Huntington Park, California, 90255, on the
Land in which the Court Facilty (as defined in the Transfer Agreement) is located and all
Building Equipment. The Building includes the Anex.

"Building Equipment" means all installed equipment and systems that serve the
Building generally and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Parcel" means the portion of the Land on which the Building and
certain appurtenant improvements are located, as shown on Exhibit "c" to the Transfer
Agreement.

"Building Software" means any softare used in connection with the Building
Equipment.

Huntington Park lOA
AOC Court Facilty # i 9-A i
County LACO # 3709, L787, P080, T409
Owned/Shared on Ground Lease (TORfTOT and TOLl)
November 18, 2008
IMANOB!1187853v6



"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Part's Exclusive-Use Area, (4)
driveways, walkways, and other means of access over the Land and to the Building (5) all
Utilties, and (5) any of the Building not otherwise defined as either Part's Exclusive-
Use Area, including the Staff Parking Lot. The Common Area does not include any part
of the Exclusive-Use Area of either Party, except for any Building Equipment that is
located in a Party's Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA. "

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Part against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 93.60 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Cour.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 1,367 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "E" to
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the Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 6.40 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means 14 parking spaces in the Staff Parking Lot, as shown on
Exhibit "C" to the Transfer Agreement.

"County Share" means 6.40 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 19,992 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to the Transfer Agreement. As of the Effective Date, the Court Exclusive-
Use Area constitutes 93.60 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Par's or the Superior
Court's occupancy or use of the Real Propert or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real Propert
or threatens to damage or, destroy the personal property of a Party or the Superior Court;
(5) threatens the preservation of a Part's or the Superior Court's fies, records, and
documents located in the Building; or (6) causes or exacerbates an unsafe, unsanitary,
unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's files, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

"Equity" means the term "equity" as used and referred to in the Act.
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"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate ofthe Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 200S.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty

Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Joint Sheriff Area" means the area of the Building that is labeled "Joint Sheriff
Area" on Exhibit "D" to the Transfer Agreement.

"Land" means the premises demised by the Lease that is designated as the
"Leasehold Premises" on Exhibit "C" to the Transfer Agreement, on which the Building

"
is located, including all rights, including those rights to enter, exit, and use the Land, that
are granted to the Lessee by the Lease. For clarification, the Land includes, but is not
limited to, the Building ParceL.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, theBuilding, the Lease,
or the Leasehold Interest, and issued by a court or governental entity with jurisdiction
over the County, the Council, the AOC, the Superior Court, the Building, the Lease, or
the Leasehold Interest.

"Lease" means that certain Lease Agreement No. 473-P between the City of
Huntington Park, as lessor, and the County, as lessee, dated September 19, 1949, as
amended by (i) Amendment to Lease Agreement, dated November 1, 1949; (ii)
Amendment to Lease Agreement No. 473-P, dated April 20, 1954; (ii) Amendment No.
3 to Lease and Agreement No. 7241, formerly known as Lease No. 473-P, dated
November 22, 1965; (iv) Amendment No.4 to Lease and Agreement No. 7241, formerly
known as Lease No. 473-P, dated October 20, 1998; (v) Amendment No.5 to Lease and
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Agreement No. 7241, formerly known as Lease No. 473-P, dated June 29, 1999; (vi)
Amendment No.6 to Lease and Agreement No. 7241, formerly known as Lease No. 473-

P, dated April 7, 2003; (vii) Amendment No.7 to Lease and Agreement No. 7241,
formerly known as Lease No. 473-P, dated August 20,2003; (vii) Amendment No.8 to
Lease and Agreement No. 7241, formerly known as Lease No. 473-P, dated February 7,
2006, and (ix) Amendment No.9 to Lease and Agreement No. 7241, formerly known as
Lease No. 473-P, of approximately even date with this JOA.

"Leased Juror Parking" means 35 parking spaces in the City's surface parking
lot, which are leased on a temporary as-needed basis, pursuant to the Lease.

"Leasehold Interest" means all of the Lessee's rights and interest that are granted
by the Lease.

"Lessee" means the Part that is the Lessee under the Lease, which is the County
before the Responsibilty Transfer Date, and the Council after the effective date of
Amendment No.9 to the Lease.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Paries or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction ofpersonal propert ofa Third
Part (other than personal propert of a County Part or a State Part) in, on, or about the
Real Propert, and for which the Lessee is responsible under the terms of the Lease.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Part" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement filed on January 31,2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Building.
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"Occupant" means any Third Part that occupies, possesses, or uses the Building
under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Party's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this lOA.

"Owner" means the Part that owns title to the Building, which is the County
prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Propert Insurance Costs" means those premiums required to provide or

maintain any Property Insurance Policies obtained by a Part.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Propert
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Part or a State Part.

"Real Propert" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 200S or
the Transfer Date, and ending on June 30,2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, and secured corridors.

"Security Services MOD" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
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Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Party's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Par's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; ( c) any

"
Propert Insurance Costs, unless the Paries enter into the separate, written agreement
described in section 6.1 of this JOA; (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Par's Operation of the Real Propert in a negligent
manner or a maIier that does not comply with Law; or (e) rental costs under the Lease.

"Sheriff' means the Los Angeles County Sheriff s Department.

"Staff Parking Lot" means the surface parking lot located to the south of the
Building, containing 69 parking spaces.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.
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"Superior Court Parking" means 55 parking spaces in the Staff Parking Lot, as
shown on Exhibit "C" to the Transfer Agreement.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Though the Administrative Office of the Court
and the County of Los Angeles for the Transfer of Respornibilty for, Transfer of Title to,
and Transfer of Leasehold Interest in the Huntington Park Courthouse, of even date
herewith.

"Utilties" means all of the utilties that the Lessee is responsible to provide to the
Real Propert, except for telecommunications services provided by the County or by

Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Part's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
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comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Part may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 1 SO days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County either to
(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of this JOA in
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accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10.1 of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or,. to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertking any services in the Cour Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty~ Notice of Concerns. During the Term, the

Managing Part is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
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with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Part that is then responsible to perform the duties of the Contributing Party shall
have the right to notify the Part that is then responsible to perform the duties of the
Managing Party of specific questions or concerns that the Contributing Party has
pertaining to any specific practices or protocols being used by the Managing Part in the
Operation of the Common Area. Any such question or concern of the then Contributing
Part wil be communicated to the then Managing Part in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Party has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Part shall notify the then
Contributing Party, in writing, within 15 days after the Managing Par's receipt ofa
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Part does not
so agree~ it shall state, in reasonable detail in its written response to the Contributing
Part, the Managing Part's reasons for disagreement, which reasons may include,

among other things, the impact that any change proposed by the Contributing Part
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie ofthe Real Propert. Following the Managing Part's written response to any

Notice of Concerns, either Part may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to
the contrary in this JOA, commencing on the Responsibilty Transfer Date and
continuing for as long as the Parties agree thereafter consistent with the terms of this JOA
(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Pary to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Part in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Part in this JOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during
the Common Area Delegation Period upon no less than 180 days prior written notice to
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the County; provided that the Common Area Delegation Period wil last at least through
June 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
of the Managing Part in a commercially reasonable manner and in accordance with the
provisions of this JOA, provided that the Council first complies with the terms of
section 10.1 of this lOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Common Area Delegation by the Council pursuant
to the foregoing sentence wil take effect on the first day of a fiscal quarter, unless
otherwise agreed in .writing by the Parties. During the 1 SO days prior to the termination

of the Common Area Delegation, the Parties shall work together dilgently and in good
faith to effect a smooth transition of the Managing Part responsibilties from the County
to the Council, including, to the extent applicable, the transfer or assignment of vendor
and service agreements, equipment manuals and instructions, outstanding service
requests and service request histories, warranties and guarantees for the Building and
Building Equipment, documentation for Shared Costs, and other similar items. For
clarification, nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy
and use its Exclusive-Use Area and its non-exclusive right to occupy and use the
Common Area under sections 3.1 and 3.3 of this JOA.

3.2.2.3 Alterations. At either Part's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent. The Party requesting the
Common Area alterations and additions shall be responsible to obtain any consent from
the Lessor that is required under the terms of the Lease before the Managing Part makes
any alterations or additions to the Common Area.

3.2.3 Joint Sheriff Area. The Parties acknowledge and agree that, on the

Effective Date, the Joint Sheriff Area is occupied approximately 33.33 percent by the
Sheriff in the performance of Superior Court security, which is a part of "court
operations" as defined by section 77003 of the Government Code, and 66.67 percent by
the Sheriff in the performance of service of process and other civil management functions
that are the responsibilty of the County. It is acknowledged by both Parties that, for
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purposes of the development of the Parties' respective Shares, the Joint Sheriff Area has
been considered 33.33 percent Court Exclusive-Use Area and 66.67 percent County
Exclusive-Use Area. For the purposes of the Parties' respective rights and
responsibilties under sections 3.1, 3.2, and 3.5 of this JOA, the Joint Sheriff Area wil be
considered part of the Common Area, and the Parties are responsible for Shared Costs
related to the Joint Sheriff Area based on their respective Shares; provided that, the
Parties shall be responsible for those Shared Costs that the Managing Party accounts for
in a manner that is specifically identifiable to the Joint Sheriff Area, and that do not relate
to the Building generally, based on the actual pro rata occupancy percentages of the Joint
Sheriff Area, as they exist on the date that the applicable Shared Cost is incurred. The
entire Joint Sheriff Area wil at all times continue to be made available to the Sheriff for
both Court security functions and civil management functions in approximately the same
ratio that exists on the Effective Date, unless the Parties otherwise agree in writing. The
actual pro rata occupancy percentages of the Joint Sheriff Area, as they exist, or may
change from time to time, wil be used by the Parties for all other purposes under this
JOA.

3.2.4 Utilties. The Managing Party wil be responsible to maintain all

Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.5 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.6 Building Softare. The County shall continue to maintain the

Building Softare, and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
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the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.7 Correction of Defects.

3.2.7.1 Defect. Upon the Managing Part's discovery ofa

Defect, the Managing Part shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Part, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Part reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Pary promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Part, upon the Contributing Part's request, any
information that the Managing Part has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.7.2 Contributing Part's Right to Correct. If the Managing
Part neither corrects the Defect nor sends a Major DefectNotice within the time periods
provided in section 3.2.7.1 above, and if the Managing Part's discovery of the Defect in
section 3.2.7.1 was by written notice received from the Contributing Part, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this lOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.7.3 of this JOA.

3.2.7.3 Maior Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the

Contributing Part's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Part does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
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"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable time frame and at a
mutually acceptable cost.

3.2.7.4 Not Applicable to Emergencies. This section 3.2.7 does
not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.8 of this JOA.

3.2.8 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Part, and shall notify the Managing Party of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Party
of the non-Correcting Part's Share of the actual cost of cprrecting the Emergency
pursuant to section 3.2.9 of this JOA.

3.2.9 Correcting Party~ Reimbursement. The Correcting Part shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.7
or 3.2.8 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Part is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Part, the Managing Part shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 1 10 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.7.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Part for the non-Correcting Part's Share of the

costs of correction, the Correcting Part may offset the non-Correcting Party's Share of
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the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Part has the right to enter all areas of the Real Propert for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert or
necessary for the Non-Owning Part's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner and consistent with the requirements of the Lease, and shall make ,
dilgent efforts to minimize interference with the other Part's occupancy and Operation
of its Exclusive-Use Area and its use of the Common Area, and the Managing Part's
Operation of the Common Area. Neither Part shall perform, or direct any Third Part to
perform, any destructive or invasive work on the Real Propert without at least five
business days' prior, written notice to the other Part and, if required, to the Lessor,
stating the date and time when, and the location at which, the destructive or invasive

. work wil be performed by or on behalf of the Part that is conducting the work
("Testing Part"), and generally describing the nature, scope, and duration of that work.
The non-Testing Part is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the
Building and to take split samples of any substance or material that the Testing Part
removes from the Building for laboratory analysis, all at tne non-Testing Part's sole
expense. The Testing Part shall make reasonable efforts to accommodate the scheduling
needs of the non-Testing Party in scheduling any inspections or testing of the Building,
and the Testing Part shall be responsible to obtain any consent required from the Lessor
in connection with the inspections or testing to be conducted. All work performed by, or
at the request of, the Testing Party, including all costs and expenses incurred in
connection with that work, wil be the sole liabilty and responsibilty of the Testing
Part, and the Testing Pary must, at its sole expense, promptly repair any damage caused
to the Real Propert as a result of the work performed, such that the Real Propert is

returned to substantially the same condition it was in before the destructive or invasive
work was performed. The Testing Part shall comply with the terms of section 6.6 of this
JOA in connection with any inspections or testing of the Real Propert performed by
Contractors.

3.4 Parking. The Managing Part is responsible for the Operation of the Staff
Parking Lot, which is included in Common Area. The County Parking may be used by
the County Parties, and their Contractors, invitees, and licensees, and the Superior Court
Parking may be used by the State Parties, and their judges, jurors, Contractors, invitees,
and licensees, on a first-come, first-served basis. The parking spaces in the Leased Juror
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Parking may be used by jurors of the Superior Court on the terms set forth in the Lease.
Up to one of the parking spaces allocated to the County Parking in the Staff Parking Lot,
and up to six of the parking spaces allocated to the Superior Court Parking in the Staff
Parking Lot, may be designated or reserved. Except for any parking spaces that may be
reserved or designated under this JOA, all of the County Parking and the Superior Court
Parking in the Courthouse Parking Lot may be used by the staff or Contractors of the
Managing Party, as needed, for the purpose of carring out the duties of the Managing
Part under this JOA. Commencing on the Effective Date, the Council is responsible for
the Council Share of the Shared Costs of Operation of the Staff Parking Lot, as provided
in the Transfer Agreement and this JOA. The County and the Superior Court have agreed
that the Superior Court Parking, along with the Leased Juror Parking, is parking of the
same number, type, and convenience as the parking made available for Superior Court
use on October 1,2001. For clarification, the Superior Court Parking includes all parking
spaces required by the County Sheriff for all activities under the Security Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Part shall allow the other Part to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this lOA to the other Part or
to a Third Party, subject to the exclusive delegations set forth in sections 3.2.1.2 and
3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its
obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall.remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessar for that purpose.

3.7 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Part, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the Council
is solely entitled to all revenues arising from vending machines in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
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Managing Party arising from Occupancy Agreements affecting the Common Area in
accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as

such terms are defined in the Transfer Agreement).

3.8.1 Cooperation: Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Propert, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, inch.iding facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.
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3.9. Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in, or make deliveries to, any area of the Real Propert. The screening
must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Part agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Propert..
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Propert. Unscreened County
employees and County Contractors may access the Real Property if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Part shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security ServicesMOU. ~

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Propert. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Propert
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU. Approved Persons must wear their
identification badges in a readily visible manner whenever they are on the Real Property.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.8 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
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requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Propert in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.1 1.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Propert in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Court Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.
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3.11.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS AND LEASE-RELATED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Part a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Part shall either comment on or approve the Estimate

Statement within 30 days, and if the Contributing Part disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Party sfiall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Part shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Part shall

reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Part shall also
deliver to the Contributing Part copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Part's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
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within 10 days following request by the Contributing Party, or if the Contributing Par
reasonably believes that the amount of Actual Shared Cost may be in error, the
Contributing Part wil not be obligated to pay such Excess Costs until the Parties meet

and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Part may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Pary under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of 

the annual

Estimate Statement, the Contributing Part shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a particular fiscal quarter: the Managing Part shall
refud the amount overpaid to the Contributing Part within 30 days after the Managing
Part's delivery of the Quarterly Invoice, except that if the Contributing Pary consents,
the Managing Part may retain the overpayment and offset it against future amounts
owed by the Contributing Part under this JOA; and (c) the Contributing Part shall pay
any Excess Costs to the Managing Party within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if 

the

Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Part shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of(ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, unti the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
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Estimate Statement, the Managing Part must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need

be given to the Contributing Part under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.7.3 of this JOA. If the Contributing
Part objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 ofthis JOA. If the Contributing Part does not respond to the

Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention~ Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contrbuting Party may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Pary's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Part disputes any Actual Shared Costs for any of the

immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.
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4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Par, shall pay the County, in its
delegated role as the Managing Part, the following amounts in lieu of paying (a) the
Contributing Part's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $156,632 (the "First Year Basic
Costs"), as prorated by the number of months of the Teri, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Transfer Date
occurs prior to July 1,2008, then for the Second Year, the Council shall pay an amount
equal to the sum of 0) the First YearBasic Costs multiplied by the DOF Inflator (defined
below), plus (ii) the Council Share of Utilty Costs, and (iti) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA. As used in this section
4.6.1.2, the term "DOF Inflator" means the fraction in which the denominator is the final
value of the DOF Inflation Index (defined below) for February 2007, and the numerator
is the DOF Inflation Index for February 2008. The term "DOF.Inflation Index" means
the final value of the inflation index described in section 70355 of the Act that is
published on a monthly basis by the State Department of Finance; or (b) if the Transfer
Date occurs on or after July 1, 2008, then during the Second Year, the Council shall pay
an amount equal to the sum of 

(i) $156,632, as prorated by the number of months of the
Term, out of 12, that fall within the Second Year, as adjusted by the change in the DOF
Inflation Index as compared with the forecasted inflation index actually used by the
County in calculating the County Facilties Payment set forth in section 6 of the Transfer
Agreement, plus (ii) the Council Share of Utilty Costs, and Oii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA. Whichever of the
amounts described in (a)(i) and (b)O) of this section 4.6.1.2 applies wil be the "Second
Year Basic Costs" for purposes of this JOA.
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4.6.1.3 Time for Payment~ Applicabilty. Acting as the

Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Propert, or
any Propert Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Party, an amount equal to the Council's Share oJ the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services unti the Superior Court Area
Delegation is terminated.

4.6.3 Lease-Related Costs. Effective on the Responsibilty Transfer

Date, the Council shall be solely responsible to pay the City of Huntington Park, as lessor
under the Lease, all rental and other costs required under the Lease, including all costs
associated with the Leased Juror Parking. On the Responsibilty Transfer Date, if the
County has already paid the City of Huntington Park the monthly rent for the calendar
month in which the Responsibilty Transfer Date occurs, the Council shall immediately
pay and reimburse the County the monthly rent required under the Lease for the calendar
month in which the Responsibilty Transfer Date occurs, as prorated by the number of
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days remaining in that calendar month, from and including the Responsibilty Transfer
Date, divided by the total number of days in the same calendar month.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building,

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Part leases, licenses, or transfers to any Third Part, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Part must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Part for the Excess Area ("Third Party Terms"). The Third Part Terms must separate

the rent for the Excess Area from any amounts to be paid by the Third Part for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Party
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Par than the

Third Party Terms, the Part with the Excess Area must again first offer the Excess Area
to the other Part on those more favorable terms under this section 5.1.1. If the other

"
Part elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Party's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. Ifa Part wishes to

increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Paries shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Paries' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
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transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Part renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Building and the Leasehold Interest wil be adjusted only if one Part at any time buys
the other Party's rights to occupancy and use of the Building for fair market value under
section 4.3 .15 of the Transfer Agreement, or as otherwise agreed to by the Parties in
writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use~ Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Part responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the
Building), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Party for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Part shall repair, at its sole cost, any damage it
causes to any part of the Real Property in removing its propert from the Vacated Space.
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If the Parties cannot agree on the value of the Vacating Party's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.15 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Par has vacated the Vacated
Space.

5.4 Termination of JOA. Notwithstanding anything to the contrary set forth in
this JOA or the Transfer Agreement, this JOA shall terminate on the earlier of (i) the date
on which the Lease expires or is terminated, or (ii) the date on which the Parties
otherwise agree to terminate this JOA as authorized by this JOA or the Act. Upon
termination of this JOA, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Propert Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Propert Losses, and the Owner wil be solely entitled to all proceeds from such Propert
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Propert Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Propert Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Party as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Propert Insurance Policy obtained by the Owner, the Owner shall waive and

require the provider of the Propert Insurance Policy to waive any right of recovery it
may have against the Non-Owning Part.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Part obtains any Property Insurance Policies (the "Insuring Part"), the non-Insuring
Part shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Part has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Part's use of the Real Propert.
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6.2 Relocation Costs. Either Part may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Propert Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.

6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Propert Losses
in the following manner:

6.3.1 First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Propert Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of 0) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a
Property Loss that originates in a portion of the Real Propèrt for which the County is, on
the date ofthe Propert Loss, solely responsible for maintenance and repair services, the

County shall be solely responsible for, and shall pay all costs arising from, any such
Propert Loss that both 0) exceeds $10,000, and (ii) arises from a cause set forth in
Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
Propert Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For
a Propert Loss that either 0) originates in a portion of the Real Propert for which the
County is not, on the date of the Property Loss, solely responsible for maintenance and
repair services, or (ii) does not meet the requirements of both 0) and (ii) of section 6.3.2.1
of this JOA, each Party shall be solely responsible for, and shall bear all of the risk

arising from, Propert Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Property Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Propert Insurance. For a
Propert Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
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6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Propert Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Property Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance

Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Propert Insurance Policy to waive, any right
of recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from

the Property Loss ("Damaged Propert") to the condition immediately preceding the
Propert Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Propert, and the upgrade or alteration of
components or systems of the Real Propert, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 ofthis JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Propert in accordance with-their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Part Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notifY the
other Part of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.5.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
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Contributing Part, the Managing Party shall provide the Contributing Part with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Par Contractor Insurance. Each Part must require each of its
Contractors to 0) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Propert, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (ii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
Ov) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION
"

7. i Damage or Destrction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 1 SO days after a Property Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Propert, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contrbuting the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to section
6.3.2.2 of this JOA, the Parties are responsible for the Propert Loss in accordance with
their Shares, and the Parties restore or replace the Damaged Propert in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Property according to their newly determined Shares.
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7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Paries shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Propert, and (ii) compensation for the Equity rights of either Part in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Property, and any of the Non-Owning Party's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Part in the Building and
the Leasehold Interest, if applicable. Following such meeting, the Owner shall
compensate the Non-Owning Part for its Equity rights in the uninhabitable part ofthe
Non-Owning Party's Exclusive-Use Area, determined in the manner described in section
4.3.13 of the Transfer Agreement, and the Parties shall amend this JOA to reflect the
changes in the Parties' Equity rights, which amendment wil become effective when the
Non-Owning Part has been compensated. Unless the Parties have otherwise agreed in
writing under section 6.1 of this JOA, and except as otherwise provided in section 6.3.2.3
of this JOA, if applicable, the Non-Owning Part shall not be entitled to any
compensation by the Owner for any relocation costs arising from a Propert Loss. If the
Non-Owning Part wil no longer occupy all or any part of the Building due to Property
Loss that neither Part elects to restore or replace, then the Parties shall either (i) amend
this JOA to reflect any change in the Parties' respective Shares if the Non-Owning Party
wil continue to occupy space in the Building, or (ii) terminate this JOA, if the Non-
Owning Part wil no longer occupy any space in the Building and the Non-Owning
Party has been fully compensated for its Equity rights, by signing a Termination
Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from 0)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Part propert damage arising from any activities conducted on

the Real Propert pursuant to section 3.3 of this JOA by or at the request of the CounciL.
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8.2 Indemnification Obligation of County. The County wil and does

indemnifY, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land,to the extent required under the terms of
the Lease or in accordance with the terms of this JOA, and (ii) any personal injury or
Third Party property damage arising from any activities conducted on the Real Property
pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifYing Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnifed Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifYing Party shall cooperate with the indemnified Part, and the attorney

retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifYing Part.

8.4 Effect of Indemnification Rights. The rights of a Par to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifYing Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Party receives wrtten notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Part. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
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obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Part does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Part wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Paries'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution ofthe dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.
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12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5, 6, 7, 8,9, 10, 11, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours ofthe recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102 "
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

"

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
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Real Propert under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(£jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(£isd.lacounty.gov

"

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Part at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Part's action requires the consent or approval of the
other Part, that consent or approval on anyone occasion cannot be deemed a consent to
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or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Ma¡eure. Neither Part is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed
by fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Cour is an intended beneficiary of
all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and
can mean both. This JOA wil not be constred against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Part, the Parties shall promptly meet and confer to
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determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Furter Assurances. The Paries agree to cooperate reasonably and in good

faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed
to create a partnership, joint venture, employer-employee, or agency relationship between
or among any of the County Parties or the State Parties.

(Signature page follows.)
"
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

By:
Name: Leslie G. Miessner, Attorney

;i ¡J ~

:IC~:igFORNIA
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

APPROVED AS TO FORM:

Administrative Office of the Courts, Office
of the General Counsel

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Deputy

By:
DON KNABE
Chairman, Board of Supervisors

"

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel
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LIST OF ATTACHMNTS

Attachment" 1 " Form of Termination of Joint Occupancy Agreement

Attachment "2" Criteria for Approving County Employees and County Contractors
with Respect to Background Checks

Attachment "3" Service Standards

Attchment "4" Causes of Loss

"
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Court,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and a Transfer of Title to, and Leasehold Interest in, the Huntington Park
Courthouse, which is located on certain real propert leased from the City of Huntington
Park, County of Los Angeles, State of California, having a street address of 6548 Miles
Avenue (as more completely described in the Transfer Agreement (the "Property").

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and "obligations with respect to the

shared occupancy and use of the Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

By:
Name:
Title: Administrative Office of the Cours

ATTEST: COUNTY OF LOS ANGELES, a body
corporate and politic, Executive Officer

Board of Supervisors

By:
Deputy By:

Name:
Title:

"

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving violence, weapons, theft, robbery, burglar, embezzlement,
dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana convictions), or
sexual activity (for a list of crimes constituting moral turpitude, please see Appendix 1 to
this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving any crime (other than a minor traffic violation) not included
in paragraphs 1 through 4, above, for which the AOC's Emergency & Response Unit
("ERS") has not provided a written exemption for that conviction or pending charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. tye of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager of ERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.

"
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injur to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attched.)

"
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause ofloss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the property inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters. "

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Propert of (i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.

Huntington Park lOA 4-1
AOC Court Facility # I 9-A l
County LACO # 3709, L787, P080, T409
Owned/Shared on Ground Lease (TOR/TOT and TOLl)
November 18, 2008
IMANDS!! 187853v6
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9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System ( defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; ( c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause ofloss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

1 1 . Volcanic Action, meaning direct loss or damage rèsulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described property.

12. Fallng Objects, but not: (b) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.

14. Water Damage, meaning accidental discharge or leakage of water or steam as

the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
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premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: . (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of humidity,
moisture, or vapor, that occurs over a period of 14 days or more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the State
Paries do their best to maintain heat in the Building; or (b) the State
Parties drain the equipment and shut off the water supply if the heat is notmaintained. '

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss ordamage. "
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a

body corporate and politic (the "County"), establish this Transfer Agreement, as of
, 2008 (the "Effective Date"), and set forth the terms and conditions

for the Transfer of Responsibilty for funding and operation of the Court Facility
commonly known as the Inglewood Juvenile Courthouse, and for conveyance to the State
of California on behalf of the Council of the County's title to the Real Propert.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilities Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Inglewood Juvenile
Courthouse, located at 110 East Regent Street, Inglewood, California, 90301, on the Land
in which the Court Facilty is located, all Building Equipment, and all connected or
related structures and improvements.
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"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Property not otherwise defined as either Part's Exclusive-Use Area, including the
Parking Area. The Common Area does not include any part of the Exclusive-Use Area of
either Party, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (I) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documentson behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.
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"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 2,570 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
19.22 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Article 5 of the Act.

"County Parking" means three parking spaces in the Parking Area.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 10,801 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 80.78 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other

spaces, fixtures, and appurtenances described in section 70301 (d) of the Act, as allocated
in this Agreement. A copy of a site plan showing the location of the Building on the
Land, and a set of floor plans showing the layout of the Court Facility in the interior of
the Building, are attached as Exhibits "C" and "D" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any ofthe Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Propert
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Propert or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Real Property,
and rights to receive refunds or rebates of impact fees, assessments, charges, premiums,
or other payments made by the County in respect of the Real Propert, if these refunds or
rebates relate to the period on and after the Responsibility Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Real Property.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real propert on which the Building and the Parking Area are
located, comprising approximately 0.4 acres, as described on Exhibit "A," including (I)

rights to enter and exit the Land, (2) recorded and unrecorded rights to water, water stock,
oil, gas, minerals, and 'tmber related to the Land, and (3) existing, granted development
permits, entitlements, and air and view rights, but subject to all covenants, conditions,
restrictions, reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Managing Party" means the Council, which is the Managing Part under the
JOA, subject to the Council's delegation to the County of the Managing Party's rights
and duties under the lOA.

4
Inglewood Juvenile T A
AOC Court Facilty #19-El
County LACO #3394
Owned/Shared - TOR/TOT
November 17,2008
LEGAL02/30996767v5



"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Propert (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County atLas Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Propert for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Property, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means the surface parking area on the Land to the east of the
Building, containing six parking spaces.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Propert or any rights, benefits, liabilties,
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obligations, or risks associated with the Real Property. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Property when accepted by
the PWB and recorded by the County Recorder.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means three parking spaces in the Parking Area.
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"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Property, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibility Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Propert.

"Utilties" means all ofthe utilties provided to the Real Propert, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.
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4. RESPONSIBILITIES AFTER TRASFER.

4.1 Transfer of Responsibilty~ Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to the
Council wil occur under this Agreement and the Responsibilty Transfer Documents. On
the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, that the PWB has accepted the Title
Transfer Document required for the Transfer of Tite and issued the Acceptance
Document.

4.2 General Responsibilties After Transfer of Responsibility. Upon the
Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilities. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Property. The State Parties shall
continue to be solely liable for all personal propert owned or leased by a State Part
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
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requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibility
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of adult prisoners, as
well as any other persons detained by the Sheriff and attending Superior Court sessions
to, from, through, and in the Security-Related Areas of the Court Facilty, including but

not limited to the holding cells, the sallyport, secured elevators and staircases, and
secured corridors, pursuant to the Security Services MOU. The County Probation
Department shall remain responsible for the secure entr, exit, transport, and holding of
juvenile detainees of the Probation Department attending Superior Court sessions to,
from, through, and in the Security-Related Areas of the Court Facilty, including but not
limited to holding cells and secured corridors. The County shall remain solely liable and
responsible for all violations that, as of the Responsibilty Transfer Date, have been
identified by the State Board of Corrections, as to any Security-Related Areas of the Real
Property. This Agreement does not supersede, replace, or modify the Security Services
MOU or any other agreement between the County and the Superior Court with respect to
security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(I) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Propert; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

9
Inglewood Juvenile T A
AOC Court Facility #19-E1
County LACO #3394
Owned/Shared - TORITOT
November 17,2008
LEGAL02/30996767v5



4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Part is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Part for the adjustment within one year after the applicable Transfer Date

and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Pary from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Unassigned Occupancy Agreement. The Parties

acknowledge that the only Occupancy Agreement under which an Occupant occupies or
uses space in the Court Exclusive-Use Area or in the Common Area wil not be assigned
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to the Council (the "Unassigned Occupancy Agreement"). The Parties have agreed to
an alternate mechanism for transferring to the Council and the AOC responsibilty for the
Unassigned Occupancy Agreement, as follows:

(a) Compass Group. North-American Division. DBA

Canteen Services is the Occupant for various spaces in the Building, for the purpose of
providing a Vending Facilty, specifically vending machines, pursuant to County
Concession Agreement #73940. On and after the Responsibilty Transfer Date, the
Parties shall work cooperatively together and with this Occupant to ensure the prompt
transfer or replacement of the Vending Facilty and the continuity of 

vending services in

the Building. If County Concession Agreement #73940 has not been earlier terminated
or replaced in respect of the Building, then prior to the first anniversary of 

the

Responsibilty Transfer Date, the County shall notify this Occupant of the termination of
the Building from the list of approved locations in County Concession Agreement
#73940.

4.3.8.3 Council's Responsibilty for Occupants of 
the Court

Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. With respect to the Occupant under the Unassigned Occupancy
Agreement, the Council shall be responsible to pay any County costs and to perform any
County obligations under the Unassigned Occupancy Agreement related to such
Occupant's occupancy and use of 

the Court Exclusive-Use Area, and the Council shall

also be entitled to any rights and benefits accruing to the County thereunder, including if
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupant. The County, the Council, and the AOC shall
cooperate with one another to ensure that each of them is able to perform its duties and
exercise its rights with respect to all Occupants under this section 4.3.8.

4.3.9 Telecommunication Services. As of 
the Responsibilty Transfer

Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfers.
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4.3.10 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking in the Parking Area, and commencing on the Effective Date, the Council
shall be responsible for the Council Share of the Shared Costs of Operation of the
Parking Area, as provided in this Agreement and the JOA. Additional parking for the
Parties and their respective judges, staff, employees, and visitors to the Building is
addressed in the Transfer Agreement between the Judicial Council and the County of Los
Angeles for the Transfer of Responsibilty for and Title to the Inglewood Courthouse, and
the Joint Occupancy Agreement between the Judicial Council and the County of Los
Angeles for the Inglewood Courthouse, dated November 18, 2008 (together, the
"Inglewood Courthouse Agreements"). The Superior Court Parking is available to
Superior Court judges, staff, and employees at the Court Facility, on a first-come, first-
served basis, on the terms set forth in this Agreement, the JOA, and the Inglewood
Courthouse Agreements. The County and the Superior Court have agreed that the
Superior Court Parking, along with parking available to the Superior Court at the
Inglewood Courthouse, is parking of the same number, type, and convenience as the
parking made available for Superior Court use on October 1,2001. For clarification, the
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities under the Security Services MOU.

4.3. 11 Seismic-Related Damage and Injury.

4.3 .11.1 Allocation of Liabilties. Responsibilties. and
Obligations. Commencing on the Effective Date, the liabilities and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Propert are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "G" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
over any conflcting provisions of the Act, this Agreement, and the Transfer Documents.
As provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply until anyone of the events described in
section 70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3. I 1.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
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related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3.12 Relief from Section 703 I I Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 703 i i of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Real Propert. Unless the terms of section 70344(b)

of the Act apply, neither Part shall have the right to purchase the other Party's Equity

interest in the Real Propert without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Propert. If the
Owner sells the Real Property to a Third Party in an arms-length market transaction, the
Parties shall allocate the purchase price paid by the Third Part buyer in respect of the
sale on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Party for its Equity interest in the Real
Propert under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Part's Purchase of the Other
Party's Equity Interest. If one Part purchases the other Part's Equity interest in the
Real Property without any sale of the Real Property to a Third Part, or if conveyance of
the Real Property to a Third Part is not pursuant to an arms-length market transaction,

the Parties shall determine the fair market value of the Real Property, and allocate the fair
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market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Property under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Propert in a manner other than

those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the Non-
Owning Part for its Equity interest in the Real Propert. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Propert. Notwithstanding any modification or amendment that the Parties may make to

their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Propert.

4.3.13.4 Valuation Methodology. Upon (i) a Party's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Part in the Real Property, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Party shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Part
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
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other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this. section 4.3 .13 wil be based upon a determination of the fair market value
of the Real Propert and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Party
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value ofthe Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Part's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Pary's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every i 0 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Propert; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instrct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Councils initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
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interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3 .14 Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Land as prepared by the County and attached as Exhibit "A"
to this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is
Exhibit "B" to this Agreement, varies in certain respects from the legal description
provided to the Council by the Council's title company, as set forth in the Council's
Preliminary Title Report for the Land. Following the Effective Date, the County and the
AOC shall work together, cooperatively and in good faith, to resolve any issues arising
from the wording of the legal description that are impeding the insurabilty of the
Council's Title to the Real Property by the Council's title company. The Parties shall
endeavor to resolve any such issues as promptly as possible, and shall endeavor to have
full resolution of those issues by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (I) transfer or agree to transfer any right, title, or interest in
the Real Propert to any Third Part except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Propert
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer ofResponsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5. 1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
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County shall sign the Memorandum of T A and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement. Responsibilty Transfer

Documents. and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facility.

5.2 Transfer ofTitle~ Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Property, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the
County's Equity interest in the Real Propert in exchange for fair market value
consideration.

5.2.1 The Title Transfer Document. The Title Transfer Document is as

follows:

( a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within 10 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3.14 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Property that may prevent the PWB's approval of the Transfer
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of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Propert.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer bate. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Property,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $199,034
which amount is subject to adjustment as provided in the Act. The terms of Article 5 of
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the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilities
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on both the Responsibilty Transfer
Date and the Title Transfer Date. Each Part shall give written notice to the other within
five business days of its discovery of any facts or circumstances that would render any
information contained in its own representations and warranties in this Agreement or the
Title Transfer Document incomplete, untrue, or misleading, but if a Party makes that
discovery within seven calendar days prior to the anticipated Title Transfer Date, then
that Party must immediately deliver written notice of the relevant information to the other
Party, whereupon the Title Transfer Date wil be automatically delayed one month to
allow the Part receiving that notice sufficient time to decide whether to proceed with the
Transfer of Title.

7. I The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7. I .1 Authority. The County Authorized Signatory has been duly
authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.
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7. 1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Propert. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Propert.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.

7.1.7 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to, any violation of Law, whether
or not appearingin public records, with respect to the Real Property, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of

any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Councilor the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
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of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's

knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7.1.12 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Propert. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(t) of the Act. Subject

to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule IO.l83(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under
the Act.
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7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibility, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Property is not deficient under sections 70326(b)(1) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8. 1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy.in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
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arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Propert on or after the Responsibilty Transfer Date.

8.2 The' County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure

by the County to disclose to the Council or the AOC any document or information
concerning the Real Propert that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilities. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Part after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
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responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Propert surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Part does not provide evidence of the cure to the

non-defaulting Part within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
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section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in
good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilities Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(I) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery. (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
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their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 4 I 5-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94 102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94 102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Argeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
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Party wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at
any time of any breach of this Agreement cannot be deemed a waiver of or consent to a
breach of any other provision of this Agreement or a consent to any subsequent breach of
the same or another provision of this Agreement. If a Party's action requires the consent
or approval of the other Pary, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent
or approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carry out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

APPROVED AS TO FORM:
Administrative Office of the Courts
Office of the General Counselß ~By:/l .~.. -
Name: Dianne Barf, Attorn.

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

ól¿túÆ
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Property

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Property Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF THE LAND

All of Lots 19,20,21, and 22, of Block 313, of the Townsite of Inglewood, as shown on
map recorded in Book 34, pages 19 to 36, inclusive, of Miscellaneous Records, in the
office of the Registrar-Recorder/County Clerk of the County of Los Angeles.
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
4021 -008-901THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Inglewood, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM INGLEWOOD JUVENILE
COURTHOUSE
(File: Inglewood Civic Center (1) )
I.M.099-177
S.D. 2

RAYMOND G. FORTNER, JR.
County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

INGLEWOOD JUVENILE COURTHOUSE
File with: Inglewood Civic Center (1)

A.1.N.4021-008-901
T.G. 703-C2
I.M. 099-177
Second District
A320SBAC

LEGAL DESCRIPTION

All of Lots 19, 20, 21, and 22, of Block 313, of the Townsite of Inglewood, as
shown on map recorded in Book 34, pages 19 to 36, inclusive, of Miscellaneous
Records, in the offce of the Registrar-Recorder/County Clerk of the County of Los

Angeles.

APPROVED AS TO DESCRIPTION

February ~I , aOOB
COUNTY ÓF LOS ANGELES

BY~
UP R G CADASTRAL ENGINEER III

ping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

JMB C:\MyFiles\word\legals\CountyCourthouses\lnglewood Juvi Ct.doc

B-4



EXHfflT "C"

SITE PLAN OF REAL PROPERTY
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)

D-1
Inglewood Juvenile T A
AOC Court Facility #19-El
County LACO #3394
Owned/Shared (TORITOT)
November 17,2008
IMANDB/1275458v2



U)

..

o u CD

0
:z ç :;.. 0

'" :: :z:: :: ::0 0 0u u u

;~ II

i

'"

.p

~
i~

'"a
~ ~

~ l
~
8¡¡ ~

~
~

~

~ ~ l..
is
~
¡¡

~;
ii§
9::

~

~~
:,~

I !

l is

l ¡;
~

a
¡¡

§ B
:: ¡¡

h§
§ ~~

~ ::"

d

I~ ~J !



'"

..

'"

'" u CD

..'"
=0au

:za,.,.au
~:z
=0au

~~ I U- ~ ,p

~
'"""
tt

H
~

i" ~
~ l 8

~
~

~in l..
is
§
¡¡

~;"§
".,

~

~~

I l
13~ :s
!i fo

~ ~

~

~ ~he, ß8
8 ~~

i ::"

d

R¡ ~

~f
Ii

0(



EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

( e) Inspection reports

(i) Documents describing repairs or maintenance made or required

U) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facilty including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports
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( c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

U) No further action (NF A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law
related to real property or building

(g) Licenses and permits required for any business operated on the propert (other

than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal property, vending machine rental or purchase agreements,
service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal propert to be transferred)

(b) Softare license agreements or arrangements to be transferred
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( c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data concerning
the real or personal property to be transferred, and title documents and information
concerning any tangible personal property to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any
transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or
allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third party in the
land, any adjacent land or any other land previously comprising a part of 

the court

propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of 

the court

facilty, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or eminent domain proceeding affecting the court facilty
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(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project
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( c) Contracts or agreements entered into, or under negotiation, by the County for a
pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draft/final plans, specifications, energy or structural calculations, drawings,
maps and surveys depicting or related to a pending project

(t) Permits and approvals given by any governmental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending proj ects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "F"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXTION
CODE SECTION 11922

APN Nos. 4021-008-901

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of ,2008 by and between the County of Los Angeles ("County"),

whose present address is 754 Hall of Administration, 500 West Temple Street, Los
Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief Executive
Office, and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94 I 02, Attention: Assistant Director, Office of
Court Construction and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the City of
Inglewood, County of Los Angeles, State of California, having a street address of 110
East Regent Street, as more particularly described on Attachment 1 to this Memorandum
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ofT A and JOA ("Land"), together with the improvements located thereon containing the
court facilty commonly known as the Inglewood Juvenile Courthouse, and all other
buildings, structures, parking lots, and improvements located on and/or affixed to the
Land (together with the Land, the "Real Property");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Inglewood Juvenile Courthouse, dated
as of , 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Inglewood Juvenile
Courthouse, of even date therewith ("JOA"), setting forth the terms governing the
Parties' respective rights and responsibilties regarding their shared possession,
occupancy, and use of the Real Property, as more particularly described in the JOA;

C. The T A provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. The TA further provides, among other things, that the County's equity
interest in the Real Property wil be compensated, should the Council sell or release title
to the Real Property after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Property that County or Council desires to vacate in accordance
with Government Code section 70342( e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Real Property for the
purpose of memorializing the existence of the T A and JOA, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and assigns.
Any third-party interested in obtaining information about the TA and JOA may contact
the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Dianne Barr, Attorney

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:

Wiliam T Fujioka
Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )

) ss.

)COUNTY OF

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and offcial seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

All of Lots 19,20,21, and 22, of Block 313, of the Townsite of Inglewood, as shown on
map recorded in Book 34, pages 19 to 36, inclusive, of Miscellaneous Records, in the
office of the Registrar-Recorder/County Clerk of the County of Los Angeles.
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EXHIBIT "G"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) ifresponsibilty for court facilties is transferred from the county to the

state pursuant to a negotiated agreement, and the building containing those court facilties
is rated as a level V seismic rating, the following provisions shall apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be responsible

for any seismic-related damage and injury, including, but not limited to, damage and
injury to real property, personal property, and persons, only to the same extent that the
county would be liable for that damage and injury if responsibilty was not transferred to
the state, and the county shall indemnify, defend, and hold the state harmless from those
claims.

(2) Except as provided in paragraph (3), in the event that seismic-related
damage occurs to a building containing court facilties for which the county retains
liabilty under this section, the county either shall make repairs to the damage or provide
funds to the state sufficient to make those repairs, in order to bring the damaged portions
of the building containing court facilties back to the condition in which they existed
before the seismic-related event. The county may postpone the making of repairs to the
damage or providing funds to the state for those repairs, if it provides the court, at county
expense, with necessary and suitable temporary facilties, subject to the agreement of 

the

Judicial CounciL.

(3) The county shall not be liable for any damage or injury sustained in
a seismic event to the extent the damage or injury is attributable to actions or conditions
created by or under the control of the state. The state shall indemnify, defend, and hold
the county harmless from any liabilty resulting from that damage or injury. The state
does not have a duty to make changes or repairs to improve the seismic condition of thebuilding. .

(4) As part of, or subsequent to, the transfer agreement, the county and

the Judicial Council may agree on a method to address the seismic issue so that the state
does not have a financial burden greater than it would have had if the court facilties
initially transferred were court facilities in buildings rated as a level iV seismic rating.
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(b) This section shall not apply to events occurring on or after the earliest of

the following dates:

(I) The facilities covered by this section are seismically-rated at any

level lower than level V.

(2) The facilities are no longer used as court facilties.

(3) Thirty- five years from the date of transfer of the facilities.

(4) The county has complied with the conditions for relief 
from liabilty

contained in an agreement pursuant to paragraph (4) of subdivision (a) addressing the
seismic issue with regard to the facilty, and the agreement has been approved by the
Director of Finance.

(c) The provisions of this section shall prevail over any conflcting provisions
of this chapter in regard to transfer of responsibilty for court facilties in buildings rated
as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a county for

seismic-related damage to third parties other than it would have if the responsibilty for
court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of 
responsibilty for court

facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is executed for
transfer of responsibilty shall continue to govern that agreement for transfer,
notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as of 
that

date is repealed, unless a later enacted statute that is enacted before January 1,2010,
deletes or extends that date.
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AOC Facility # 19-El
County LACO # 3394
Inglewood Juvenile Courthouse JOA
1 i 0 East Regent Street, Inglewood, CA 90301

ATTACHMENT R

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE INGLEWOOD JUVENILE COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of
2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.3 of this lOA.

"Building" means the building commonly known as the Inglewood Juvenile
Courthouse, located at 110 East Regent Street, Inglewood, California, 90301, on the Land
in which the Court Facilty (as defined in the Transfer Agreement) is located, all Building
Equipment, and all connected or related structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Pary's Exclusive-Use Area, (4)
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driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Party's
Exclusive-Use Area, including the Parking Area. The Common Area does not include
any part of the Exclusive-Use Area of either Part, except for any Building Equipment
that is located in a Part's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Part against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 80.78 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 2,570 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to the Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 19.22 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means three parking spaces in the Parking Area.

"County Parties" means the County and its officers, agents, and employees.
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"County Share" means 19.22 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 10,801 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to the Transfer Agreement. As of the Effective Date, the Court Exclusive-
Use Area constitutes 80.78 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real
Propert, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

3
Inglewood Juvenile JOA
AOC Court Facility # 19-E I
County LACO #3394
November 17,2008
LEGAL02l30996522v5



"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real propert on which the Building and the Parking Area are
located, comprising approximately 0.4 acres, as described on Exhibit "A" to the Transfer
Agreement, including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death ofa Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert of a Third

Party (other than personal propert of a County Part or a State Part) in, on, or about the
Real Propert.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Part" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Part" means the Party that is not the Owner.
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"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Real Prop~rt.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the Part that owns fee title to the Real Propert, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means the surface parking area on the Land to the east of the
Building, containing six parking spaces.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Propert.

"Property Insurance Costs" means those premiums required to provide or
maintain any Propert Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Propert
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Part or a State Party.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.
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"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOD" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Part's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Party's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.
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"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means three parking spaces in the Parking Area.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "I"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Part or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Inglewood Juvenile Courthouse, of even date herewith.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Pary's non-exclusive right to use the Common Area must:
(i) not interfere with the other Part's use of 

its Exclusive-Use Area or the Common
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Area; (ii) not materially increase the other Party's obligations under this JOA; and (ii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Part's use of,

or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
.written notice to the County, provided that the Superior Court Area Delegation Period
shall last at leastthrough June 30,2009, or (ii) due to the failure of the County either to
(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
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(b) perform the duties delegated to the County under section 3.2.2.2 of 
this JOA in

accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10.1 of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). Ifthe County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty: Notice of Concerns. During the Term,
the Managing Party is responsible for the Operation of the Common Area under this
JOA, and the Contributing Party is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
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below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Party that is then responsible to perform the duties of the Contributing Part shall
have the right to notify the Part that is then responsible to perform the duties of the

Managing Party of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Part in the
Operation of the Common Area. Any such question or concern of the then Contributing
Part wil be communicated to the then Managing Part in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Part has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Part shall notify the then
Contributing Part, in writing, within 15 days after the Managing Part's receipt of a
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Party does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Part, the Managing Part's reasons for disagreement, which reasons may include,

among other things, the impact that any change proposed by the Contributing Part
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profile of the Real Propert. Following the Managing Party's written response to any
Notice of Concerns, either Party may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to
the contrary in this JOA, commencing on the Responsibilty Transfer Date and
continuing for as long as the Parties agree thereafter consistent with the terms of this JOA

(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Party to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Party in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Part in this JOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during
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the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
June 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
of the Managing Party in a commercially reasonable manner and in accordance with the
provisions of this JOA, provided that the Council first complies with the terms of
section 10.1 of this JOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Common Area Delegation by the Council pursuant
to the foregoing sentence wil take effect on the first day of a fiscal quarter, unless
otherwise agreed in writing by the Parties. During the 180 days prior to the termination
of the Common Area Delegation, the Parties shall work together dilgently and in good
faith to effect a smooth transition of the Managing Part responsibilties from the County
to the Council, including, to the extent applicable, the transfer or assignment of vendor
and service agreements, equipment manuals and instructions, outstanding service
requests and service request histories, warranties and guarantees for the Building and the
Building Equipment, documentation for Shared Costs, and other similar items. For
clarification, nothing in this section 3.2.2.2 limits either Party's exclusive right to occupy
and use its Exclusive-Use Area and its non-exclusive right to occupy and use the
Common Area under sections 3.1 and 3.3 of this JOA.

3.2.2.3 Alterations. At either Part's request, and with the

written consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Part neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Par in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent.

3.2.3 Utilties. The Managing Par wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.
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3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Party's discovery of a

Defect, the Managing Party shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Part, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Part does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Part, upon the Contributing Part's request, any
information that the Managing Par has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Part's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.6.1 above, and if the Managing Part's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Par, then the
Contributing Party may, without obligation and without giving any notice or commencing
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any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this lOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt ofa Major Defect Notice or the

Contributing Part's notification to the Managing Party, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Part") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Part shall so inform the other Party, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Part, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Part
of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Part: Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
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or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Part is the Managing Part, the Correcting
Part shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Part, the Managing Part shall reimburse the Contributing
Part for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Party has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Part pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Par's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Part has the right to enter all areas of the Real Propert for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert or
necessary for the Non-Owning Part's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Part's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Party's Operation of the Common Area. Neither Party shall
perform, or direct any Third Party to perform, any destrctive or invasive work on the
Real Propert without at least five business days' prior, written notice to the other Party
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Part that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Propert and to take split samples of any soil, ground water, or other substance or
material that the Testing Part removes from the Real Propert for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Part shall make reasonable efforts

to accommodate the scheduling needs of the non-Testing Part in scheduling any

inspections or testing of the Real Property. All work performed by, or at the request of,
the Testing Party, including all costs and expenses incurred in connection with that work,
wil be the sole liabilty and responsibilty of the Testing Part, and the Testing Part
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must, at its sole expense, promptly repair any damage caused to the Real Propert as a
result of the work performed, such that the Real Propert is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Part shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Propert performed by Contractors.

3.4 Parking. The Managing Party is responsible for Operation of the Parking
Area, which is included in the Common Area. The County Parking may be used by the
County Parties, and the Superior Court Parking may be used by the State Parties, and
their judges, and employees, on a first-come, first-served basis. All of the County
Parking, and all of the Superior Court Parking, may be designated or reserved.
Commencing on the Responsibilty Transfer Date, the Council is responsible for the
Council Share of the Shared Cost of Operation of the Parking Area, as provided in the
Transfer Agreement and this JOA. The County and the Superior Court have agreed that
the Superior Court Parking, along with parking available to the Superior Court at the
Inglewood Courthouse, is parking of the same number, type, and convenience as the
parking made available for Superior Court use on October 1,2001. For clarification, the
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities at the Real Propert and the Inglewood Courthouse under the Security Services
MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Part shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this JOA to the other Part or
to a Third Party, subject to the exclusive delegations set forth in sections 3.2.1.2 and
3.2.2.2 of this JOA, but no delegation wil relieve the delegating Par from its
obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.
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3.7 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Part that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the Council
is solely entitled to all revenues arising from the vending machines in the Exclusive-Use
Areas and the Common Area, and the Parties shall share in any revenues received by the
Managing Part arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.8.1 Cooperation~ Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Propert, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
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that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.

3.9 Criminal Background Screening. The Managing Pary shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in, or make deliveries to, any area of the Real Propert. The screening

must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Property, and, in such event, the
Managing Part agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Propert. Unscreened County
employees and County Contractors may access the Real Propert if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Part shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Property. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Propert
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU, or with the approval of the County
Probation Department. Approved Persons must wear their identification badges in a
readily visible manner whenever they are on the Real Propert.
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3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Deparment of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). Ifrequested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilities Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Propert in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Councilor the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Property in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
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the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Court Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliand~ in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4. i Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Part shall either comment on or approve the Estimate

Statement within 30 days, and if the Contributing Part disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Unti the Contributing Part
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Part shall make timely,

direct payment of all Shared Costs owed to Third Parties, and the Contributing Part shall

reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared

Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Par, the Managing Part shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
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Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Part with adequate documentation supporting the Actual Shared Costs

within 10 days following request by the Contributing Part, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs until the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Part under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Part shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a paricular fiscal quarter, the Managing Part shall
refund the amount overpaid to the Contributing Part within 30 days after the Managing
Party's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Part may retain the overpayment and offset it against future amounts
owed by the Contributing Part under this JOA; and (c) the Contributing Party shall pay
any Excess Costs to the Managing Part within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Part shall
continue to make payment of its Share of the Shared Costs based on the Estimate
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Statement, but may defer payment of the Excess Costs (or, in the case of(ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Part reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need

be given to the Contributing Part under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Part objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Part does not respond to the

Managing Part's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Paries shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Par disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
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within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Party's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Part, shall pay the County, in its
delegated role as the Managing Part, the following amounts in lieu of paying (a) the
Contributing Part's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1.1 First Year Costs. In respect of the First Year, the
Council shall pay the County an amount equal to the sum of (i) $153,824 (the "First
Year Basic Costs"), as prorated by the number of months of the Term, out of 12, that fall
within the First Year, plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) ifthe Responsibilty

Transfer Date occurs prior to July 1,2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Deparment of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $153,824, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
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Utility Costs, and (iii) the Council Share of any Property Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.6.1.3 Time for Payment~ Applicabilty. Acting as the

Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Property, or
any Propert Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Par, shall thereafter pay the County, in its delegated role as the
Managing Party, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.
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5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Part leases, licenses, or transfers to any Third Part, or allows a Third Party to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Part must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Part for the Excess Area ("Third Part Terms"). The Third Part Terms must separate

the rent for the Excess Area from any amounts to be paid by the Third Part for
. Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Par Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Party Terms, the Part with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Part Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Paries' Shares. Rather, the rent or license
fee paid by the Part renting or licensing the Excess Area or the Additional Area wil be
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deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights

to occupancy and use of the Real Property for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Part shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibility Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Party
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Propert), the Party that is required to vacate the Building ("Vacating Part") must
remove all of its propert from, and surrender to the other Pary full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Part shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its propert from the Vacated Space.

If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Party's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to

25
Inglewood Juvenile JOA
AOC Court Facility # 19-El
County LACO #3394
November 17,2008
LEGAL02/30996522v5



determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "I" attached to this JOA, when the Vacating Part has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Propert Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Propert Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Propert Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Propert Insurance Policy obtained by the Owner, the Owner shall waive and

require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Part.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Party obtains any Property Insurance Policies (the "Insuring Party"), the non-Insuring
Part shall comply in all material respects with the reasonable requirements for use of the
Real Propert set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.
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6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
in the following manner:

6.3.1 First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Propert Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of(i) the
end of the Second Year, or (H) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a

Propert Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Propert Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Propert Loss that both (i) exceeds $10,000, and (H) arises from a cause set forth in
Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
Propert Losses not meeting the requirements of both (i) and (H) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For

a Property Loss that either (i) originates in a portion of the Real Propert for which the

County is not, on the date of the Propert Loss, solely responsible for maintenance and
repair services, or (H) does not meet the requirements of both (i) and (H) of section 6.3.2.1
of this JOA, each Part shall be solely responsible for, and shall bear all of the risk
arising from, Property Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Propert Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Property Insurance. For a

Propert Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Propert Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Propert Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance
Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
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waive and shall require the provider of its Property Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from

the Property Loss ("Damaged Propert") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Propert, and the upgrade or alteration of
components or systems of the Real Propert, but only to the extent required by applicable

Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Propert that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Party Responsible for Claims. If either Par receives any demand,

complaint, notice, document, or information alleging the existence or occurence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best effort to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Part is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 1 i of this JOA.

6.5.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Part shall provide the Contributing Par with a
complete copy of, or reasonable access to, those Incident report.

6.6 Third-Part Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Propert, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (ii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
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(iv) provide to the Parties a 30-day notice of cancellation or material change in any
. insurance coverage required hereunder. Unless the Parties otherwise agree, all

Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees ofthe other Part.

7. DAMGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Property Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Propert.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Propert, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to
restore or replace the Damaged Property for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to
section 6.3.2.2 ofthis JOA, the Parties are responsible for the Propert Loss in
accordance with their Shares, and the Parties restore or replace the Damaged Propert in
a way that results in a change to the Parties' Shares, the Parties shall each pay the costs
and expenses to restore or replace the Damaged Property according to their newly
determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Paries' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Propert, and (ii) compensation for the Equity rights of either Part in the Real
Propert, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

29
Inglewood Juvenile JOA
AOC Court Facilty #19-El
County LACO #3394
November 17,2008
LEGAL02/30996522v5



7.4 Neither Part Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Propert, and any of the Non-Owning Party's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to ( a) the Damaged
Propert; and (b) compensation for the Equity rights of either Part in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Part shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. If the Non-Owning Part
wil no longer occupy all or any part of the Building due to Property Loss that neither
Party elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
occupy space in the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no

longer occupy any space in the Building and the Non-Owning Part has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1. Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party propert damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
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Building, and grounds maintenance on the Land, to the extent required in accordance
with the terms of this JOA, and (ii) any personal injury or Third Part propert damage
arising from any activities conducted on the Real Property pursuant to section 3.3 of this
JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under se,ctions 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to paricipate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Part shall cooperate with the indemnified Part, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Part.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA canot be deemed or constred to limit or diminish
the obligation of the indemnified Pary to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.

9. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Part. In the event

of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Par shall

provide written notice to the defaulting Part of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
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. cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient fuds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Part that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5,6, 7, 8,9, 10, i 1, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
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indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden "Gate A venue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Councilor the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Propert under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
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the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1 i 00 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.iacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Part at any

. time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Part's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Part is responsible for performance in accordance

with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
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undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeab Ie.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consentIs given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire
agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,

then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
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fuher agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts, Office
of the General Counsel

BY:~~~~/
Name: Dianne B 0 , Atto

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RA YMOND G. FORTNR, JR.
County Counsel
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JUDICIAL IFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "I" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council of

California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Part" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and Transfer of Title to, the Inglewood Juvenile Courthouse, which is located
in a building on certain real propert in the City of Inglewood, County of Los Angeles,

State of California and having a street address of 1 10 East Regent Street (as more
completely described in the Transfer Agreement, the "Real Property"), with the legal
description of the Real Property set forth on Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Offce of the General Counsel

By:
Name:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section 1 192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

4. Any conviction or charge pending cour disposition with respect to

felonies or misdemeanors involving mob action (a.k.a. gang activity).

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager of ERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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F or purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause ofloss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,

snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Propert of(i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause ofloss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: ( a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Propert, but not theft, except for damage caused by the breaking in or exiting of

burglars.
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9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkhole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause of loss does not include: (a) the cost of filling
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

11. Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described propert.

12. Fallng Objects, but not: (b) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13 . Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.

14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
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premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar. fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of humidity,
moisture, or vapor, that occurs over a period of 14 days or more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Building; or (b) the
State Parties drain the equipment and shut off the water supply if the heat
is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a

body corporate and politic (the "County"), establish this Transfer Agreement, as of
, 2008 (the "Effective Date"), and set forth the terms and

conditions for the Transfer of Responsibilty for funding and operation of the Court
Facilty commonly known as the Los Padrinos Juvenile Courthouse.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Los Padrinos Juvenile
Courthouse, located within the Los Padrinos Juvenile Hall complex, at 7281 East Quil
Drive, Downey, California 90242, on the Land in which the Court Facilty is located, and
all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
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Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 49.4 acres ofland, comprising the Los
Padrinos Juvenile Hall complex, on which the Land and the Building are situated, as
shown on Exhibit "B" to this Agreement.

"Central Plant" means the Los Padrinos Power Plant, which is located on the
Campus, outside the boundaries of the Land, that provides hot and chiled water for
heating and cooling, as well as domestic hot water, to the Building and to the other
facilties on the Campus.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C", including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) all Utilties, and (5) any of the Real Property
not otherwise defined as either Party's Exclusive-Use Area. The Common Area does not
include any part of the Exclusive-Use Area of either Party, except for any Building
Equipment that is located in a Party's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.
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"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 16,362 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
70.68 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 6,786 square feet of the Building interior
that are exclusively occupied and used by the Superior Court, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
29.32 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtures, and appurtenances
described in section 70301 (d) of the Act, as allocated in this Agreement. A copy of a site
plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Facilty in the interior of the Building, are attached as
Exhibits "B" and "C" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.
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"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building Softare
and agreements or arrangements for the operation of the Building Equipment; (2)
warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Court
Exclusive-Use Area; (3) commitments, deposits, and rights for Utilties relating to the
Court Exclusive-Use Area to the extent related to the period on and after the
Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other technical
or business data concerning the Court Exclusive-Use Area or the Tangible Personal
Propert; (5) deposits, deposit accounts, and escrow accounts arising from or related to

any transactions related to the Court Exclusive-Use Area, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Court Exclusive-Use Area, if these refunds or rebates relate to
the period on and after the Responsibilty Transfer Date; or (6) all other intangible rights,
interests, and claims of the County which are a part of or related to the Court Exclusive-
Use Area.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the portion of the Campus that is shown on Exhibit "B" to this
Agreement on which the Building is located, including (1) rights to enter and exit the
Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals, and
timber related to the Land, and (3) existing, granted development permits, entitlements,
and air and view rights, but subject to all covenants, conditions, restrictions, reservations,
easements, rights, and rights of way of record, ifany. The Land does not include any

portions of the Campus other than the land underlying the Building.
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"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Managing Party" means the County, which is the Managing Part under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Council, which is the Part that is not the
Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the County, which is the Part that owns fee title to the Real
Property.

"Parking Structure" means the parking structure located on the Campus (outside
the boundaries of the Land) containing 269 parking spaces.
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"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agrèements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Property. A list of the categories of
Property Disclosure Documents is attached as Exhibit "D".

"Provided Superior Court Parking" means 17 parking spaces in the Parking
Structure, or parking of comparable number, type and convenience.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5 .1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells and secured elevators,
staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.
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"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal propert of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Property, including hot
and chiled water for heating and cooling, as well as domestic hot water, provided by the
Central Plant, but excluding telecommunications services provided by the County or any
Third Party.

4. RESPONSIBILITIES AFTER TRANSFER

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the
Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facility, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.
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4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilities. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facility during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Property. The State Parties shall
continue to be solely liable for all personal propert owned or leased by a State Part
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal property located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the

Managing Party is responsible for further permittng of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of adult prisoners, as
well as any other persons detained by the Sheriff and attending Superior Court sessions
to, from, through, and in the Security-Related Areas of the Court Facilty, including but

not limited to holding cells and secured corridors, pursuant to the Security Services
MOU. The County Probation Department shall remain responsible for the secure entry,
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exit, transport, and holding of juvenile detainees of the Probation Department attending
Superior Court sessions to, from, through, and in the Security Related Areas of the Court
Facilty, including but not limited to holding cells and secured corridors. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that property, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Party entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibility Transfer Date and shall provide a reasonably detailed explanation of the
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basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County wil also retain responsibilty for, and wil be entitled to all
revenue arising from, all vending facilties located in the Building, including the snack
bar provided by the State Department of Rehabiltation under the Master License
Agreement for the Operation of Vending Facilities in County Buildings as Business
Enterprises for the Blind, dated July 31,1990, which is County Agreement #63619. The
Council shall be responsible for, and shall be entitled to all revenue arising from, all
Occupancy Agreements under which space in the Court Exclusive-Use Area is occupied
or used by any Occupant on and after the Responsibilty Transfer Date, and payments or
prepayments received by either Part from an Occupant for use or occupancy of the
Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The Council's responsibilty and liabilty with respect to such
Occupants of the Court Exclusive-Use Area wil include payment of any County costs
and performance of any County obligations related to such Occupants' occupancy and
use of the Court Exclusive-Use Area, as well as responsibilty and liabilty for all space in
the Court Exclusive-Use Area that is occupied or used by such Occupants. The Council
and the AOC shall also be entitled to any rights and benefits accruing to the County in
respect of such Occupants of the Court Exclusive-Use Area, including to the extent
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupants in respect of their respective rights to occupy and
use space in the Court Exclusive-Use Area. The County, the Council, and the AOC shall
cooperate with one another to ensure that the Council and the AOC are able to perform
their duties and exercise their rights with respect to any such Occupants under this section
4.3.8.
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4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfer of Responsibilty.

4.3.10 Parking. The Transfer of Responsibilty wil not include any parking

or costs therefor. The County shall provide (but not transfer) to the Council the Provided
Superior Court Parking for use by Superior Court judges, staff, and employees at the
Building, on a first-come, first-served basis, at no cost to the State Parties. The County
and the Superior Court have agreed that the Provided Superior Court Parking is parking
of the same number, type, and convenience as the parking made available for Superior
Court use on October 1,2001. For clarification, the Provided Superior Court Parking
includes all parking spaces required by the County Sheriff for all activities under the
Security Services MOU.

4.3 .11 Relief from Section 70311 Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3 .12 Equity in the Real Propert. Unless the terms of section 70344(b) of
the Act apply, neither Party shall have the right to purchase the other Party's Equity
interest in the Real Property without the prior, written approval of the other Party.

4.3.12.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Property to a Third Party in an arms-length market transaction, the Parties
shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the Real
Property under section 4.3.12.34.3.12.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
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Property; provided that any amounts due from or paid by any Occupants of the Real
Propert wil be prorated in accordance with section 3.7 of the JOA.

4.3.12.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the Real
Propert without any sale of the Real Propert to a Third Party, or if conveyance of the
Real Property to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Property under section 4.3.12.3, below.

4.3.12.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Propert in a manner other than those

expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Part's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.12.4 Valuation Methodology. Upon (i) a Party's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Party in the Real Property, the Parties
wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
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the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Part
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3 .12 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Party
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
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Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. . The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.12.5 Limitations on Equity Rights. For clarification, the State
Parties have no Equity rights or interest in or with respect to any part of the Campus or
the improvements on the Campus other than the Real Property, nor do the State Parties
have any responsibilties, obligations, or liabilties in respect of any part of the Campus or
the improvements on the Campus other than the Real Property. The State Parties wil not
be entitled to receive any proceeds of any sale, lease, or other disposition of any part of
the Campus or the improvements thereon, including the juvenile dormitories, school
buildings, administration buildings, parking structures or other improvements, other than
the Real Property.

5. THE CLOSING

5.1 The Transfer of Responsibilty: Responsibilty Transfer Date. The
Responsibility Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and,

(b) the Memorandum of T A and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days after the
Effective Date.
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5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facility.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $91,561,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and

warranties in this section 7 to one another effective on the Effective Date.

7.1 The County's Representations and Warranties. The phrase "to the best of
the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.
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7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a party or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements, those
rights and interests that have been recorded as encumbrances on the Real Propert prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Property Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Propert.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.
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7.1.9 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits "B" and "C" to this
Agreement.

7 .1.12 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Propert. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act and the
Building is not an "historical building" as defined in section 70301(t) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.
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7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Council or the AOC is a part or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Property is not deficient under sections 70326(b)(1), (2),
and (3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date, would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and
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8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibility Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Propert that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date, would have been material to the Council's acceptance of
the Transfer of Responsibilty under the Act, and any knowing and wilful inaccuracy in
any of the County's representations and warranties contained in section 7.1 of this
Agreement or in the Responsibilty Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Councilor
the AOC prior to the Responsibilty Transfer Date, would have been material to the
Council's acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and
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8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Real Property, including
the Property Disclosure Documents, adequate to ensure that all claims and disputes
arising under this Agreement or the Responsibilty Transfer Documents can be resolved
in accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
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promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Part does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation: Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Party pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this Agreement or an alleged breach or default by the Council or the AOC of this
Agreement or a Responsibilty Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

Thís Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
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Party wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Part making such waiver. Waiver by either
Party at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Party's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not be construed against either Part as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to,"
respectively. The capitalized terms used in this Agreement have the meanings ascribed to
them in this Agreement.

15.9 Integration. This Agreement and the Responsibilty Transfer Documents
contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attached to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

By: ¿74 IC ~
Name: Charles R. Martel, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By: MIÆ~
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE

Chairman, Board of Supervisors

26



EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Site Plan of Campus

Exhibit "C" - Floor Plans of Building Interior

Exhibit "D" - Categories of Propert Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements
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EXHIBIT" A"

LEGAL DESCRIPTION OF THE LAND

That portion of the Rancho Santa Gertrudes, as shown on map recorded in Book 1, pages
156, 157, and 158 of Patents, in the office of the Registrar-Recorder/County Clerk of the
County of Los Angeles, and that portion of the Monteleone Tract, as shown on map,
recorded in Book 6, page 53, of Maps, in the office of said Registrar-Recorder/County
Clerk, within the following described boundaries:

Commencing at the intersection of the centerline of Quil Drive and the centerline of 
Los

Padrinos Drive, as both centerlines and said intersection are shown on Los Angeles
County Department of Public Works Field Book 0823, page 1109, on fie in the office of
the Director of the Department of Public Works of said County; thence North 31 °24'10"
East along said centerline of Los Padrinos Drive, a distance of942.05 feet; thence North
58°35'50" West 30.78 feet to the True Point of Beginning; thence North 31 °59' 44" East
214.56 feet to the beginning of a tangent curve, concave to the west and having a radius
of 12.00 feet; thence northeasterly, northerly, and northwesterly along said curve through
a central angle of89°49'53", an arc distance of 18.81 feet; thence North 57°50'09" West,
tangent to said curve, a distance of 145.85 feet; thence South 31 °59'44" West 238.56 feet;
thence South 57°50'09" East 145.78 feet to the beginning ofa curve, concave to the
north and having a radius of 12.00 feet, tangent to said last mentioned course, and tangent
to said course having a bearing and distance of North 31 °59'44" East 214.56 feet at its
southwesterly terminus, said southwesterly terminus also being the True Point of
Beginning; thence southeasterly, easterly, and northeasterly along said last mentioned
curve, through a central angle of90010'07", an arc distance of 18.88 feet to the True
Point of Beginning.
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EXHmlT "B"

SITE PLAN OF CAMPUS
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EXHIBIT "C"

FLOOR PLANS OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility
requiring more than 30 days prior notice to terminate and annual payment
from or to the County of more than $25,000

2 - StructuraVPhysical Condition

(a) Plans and specifications for the original planning, design and

construction of the buildings or for later additions or structural
modifications, site plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

( e) Inspection reports

(i) Documents describing repairs or maintenance made or required

U) Documents reflecting the age and condition of 
the building roofs and

the systems and equipment installed in or affixed to each court facility
including HV AC, security systems, intercom or other internal
communications systems, fire life safety systems, elevators and
escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(I) FirelLife/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

D-l
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(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body
relating to compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(I) Closure reports '

(n) Permits or licenses related to environmental compliance

( 0) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(e) Covenants, conditions and restrictions

(f) Reciprocal easement agreements

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems
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(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or

maintenance proj ects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of

law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal property, vending machine rental
or purchase agreements, service or maintenance contracts, vendor
agreements, contracts for or related to the development, design,
construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal propert to
be transferred)

(b) Softare license agreements or arrangements to be transferred

(c ) Warranties, permits, licenses, certificates, guaranties and suretyship

agreements and arrangements, indemnification rights, and any
unresolved claims or demands made on any such warranties,
indemnification rights, guaranties and/or suretyship agreements
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(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data

concerning the real or personal property to be transferred, and title
documents and information concerning any tangible personal property
to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal
property, and rights to receive refunds or rebates of impact fees,
assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously
comprising a part of the court propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or
additions of every kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facility, including any commercial tort claims arising from or
related to any such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be
transferred
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9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with
any actual or proposed condemnation or eminent domain proceeding
affecting the court facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent
domain or transfer in lieu of condemnation or eminent domain, for
public or quasi-public use under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement
negotiation or other dispute resolution proceeding involving, related to or
affecting the court facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to
the AOC for reasons of attorney-client privilege, attorney work product
privilege or confidentiality obligations, the AOC requests that the County
provide the AOC with a written list setting forth the title and general
subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the
Act)
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(b) Legal documents evidencing and/or securing the bonded indebtedness

and any material notices or correspondence related thereto

( c) Identification of all revenue sources that are and/or wil be used to pay
'the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the

pending project

(b) Resolutions or ordinances approved by the County allocating,

approving, appropriating or committing funds for the applicable
phases of a pending project

( c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds

allocated, approved, appropriated or committed for a pending project
and the terms and conditions applicable to the County's use of such
funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(t) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or
approvals for a pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for
anyone or more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending
project
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EXHIBIT "E"

FORM OF MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T.
CODE SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND
TAX TION CODE SECTION 11922

APN No 6232-024-907 (por.)
and 6233-033-905 (pOL)

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of ,2008 by and between the County of Los Angeles
("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California
("Council"), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94102, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real propert located in the
City of Downey, County of Los Angeles, State of California, having a street
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address of 7281 Quil Drive, as more particularly described on Attachment 1 to
this Memorandum of T A and JOA ("Land"), together with the improvements
located thereon containing the court facility commonly known as the Los Padrinos
Juvenile Court, and all other buildings, structures, parking lots and improvements
located on and/or affixed to the Land (together with the Land, the "Real
Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the Sylmar Juvenile Court dated

, 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Sylmar Juvenile
Court, of even date therewith ("JOA"), setting forth the terms governing the
Parties' respective rights and responsibilties regarding their shared possession,
occupancy, and use of the Real Property;

C. The T A provides, among other things, that the Council's equity
interest in the Real Property wil be compensated, should the County replace the
courthouse for all or part of the court facilty or otherwise sell or release title to the
Real Propert after transfer of responsibilty.

D. JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342(e);

E. Under the terms of the T A, this Memorandum of T A and JOA is to

be recorded in the Official Records of County with respect to the Real Property for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County, and their respective successors
and assigns. Any third-party interested in obtaining information about the T A and
JOA may contact the parties at their above-referenced addresses.

(Signature page follows)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Charles R. Martel, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS.COUNTY OF )

On , 2008, before me,
(insert name and title of the offcer)

personally appeared

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

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

WITNSS my hand and official seaL.

NOTARY PUBLIC

Seal
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

That portion of the Rancho Santa Gertrudes, as shown on map recorded in Book 1,
pages 156, 157, and 158 of Patents, in the offce of the Registrar-Recorder/County
Clerk of the County of Los Angeles, and that portion of the Monteleone Tract, as
shown on map, recorded in Book 6, page 53, of Maps, in the office of said
Registrar-Recorder/County Clerk, within the following described boundaries:

Commencing at the intersection of the centerline of Quil Drive and the centerline
of Los Padrinos Drive, as both centerlines and said intersection are shown on Los
Angeles County Department of Public Works Field Book 0823, page 1109, on fie

in the office of the Director of the Department of Public Works of said County;
thence North 31 °24' 1 0" East along said centerline of Los Padrinos Drive, a

distance of942.05 feet; thence North 58°35'50" West 30.78 feet to the True Point
of Beginning; thence North 31 °59' 44" East 214.56 feet to the beginning of a
tangent curve, concave to the west and having a radius of 12.00 feet; thence
northeasterly, northerly, and northwesterly along said curve through a central
angle of 89°49'53", an arc distance of 18.81 feet; thence North 57°50'09" West,
tangent to said curve, a distance of 145.85 feet; thence South 31 °59'44" West
238.56 feet; thence South 57°50'09" East 145.78 feet to the beginning of a curve,
concave to the north and having a radius of 12.00 feet, tangent to said last
mentioned course, and tangent to said course having a bearing and distance of
North 31 °59'44" East 214.56 feet at its southwesterly terminus, said southwesterly
terminus also being the True Point of Beginning; thence southeasterly, easterly,
and northeasterly along said last mentioned curve, through a central angle of
90°10'07", an arc distance of 18.88 feet to the True Point of Beginning.
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AOC Facility # 19-All
County LACO # X998
Los Padrnos Juvenile Courthouse JOA
7281 East Quil Drive, Downey, CA 90242

ATTACHMENT T

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE LOS PADRINOS JUVENILE COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.3 of this JOA.

"Building" means the building commonly known as the Los Padrinos Juvenile
Courthouse, located within the Los Padrinos Juvenile Hall complex, at 7281 East Quil
Drive, Downey, California 90242, on the Land in which the Court Facilty (as defined in
the Transfer Agreement) is located, and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 49.38 acres of land, comprising the Los
Padrinos Juvenile Hall complex, on which the Land and the Building are situated.

"Central Plant" means the Los Padrinos Power Plant, which is located on the
Campus, outside the boundaries of the Land, that provides hot and chiled water for
heating and cooling, as well as domestic hot water, to the Building and to the other
facilties on the Campus.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
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the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Party's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4) all
Utilties, and (5) any of the Real Property not otherwise defined as either Party's
Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Party, except for any Building Equipment that is located in a Party's
Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 29.32 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 16,362 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "c" to the

Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 70.68 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.
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"County Parties" means the County and its officers, agents, and employees.

"County Share" means 70.68 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 6,786 square feet of the Building that are
exclusively occupied and used by the Superior Court, as shown on Exhibit "C" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
29.32 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.
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"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.

"Land" means the portion of the Campus that is shown on Exhibit "B" to the
Transfer Agreement on which the Building is located, including (1) rights to enter and
exit the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals,
and timber related to the Land, and (3) existing, granted development permits,
entitlements, and air and view rights, but subject to all covenants, conditions, restrictions,
reservations, easements, rights, and rights of way of record, if any. The Land does not
include any portions of the Campus other than the land underlying the Building.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal property of a County Party or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party" means the County.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County a/Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Council, which is the Party that is not the
Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Real Propert.
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"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the County, which is the Part that owns fee title to the Real
. Property.

"Parking Structure" means the parking structure located on the Campus (outside
the boundaries of the Land) containing 269 parking spaces.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Part to insure against Propert
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Provided Superior Court Parking" means 17 parking spaces in the Parking
Structure, or parking of comparable number, type and convenience.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the Effective Date, which is the date on
which the Transfer of Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.
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"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells and secured corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area;
(ii) the cost of normal, day-to-day Operation of the Common Area; (iii) the cost of
obtaining and maintaining Equipment Permits, subject to section 3.2.4 below (but
excluding any late fees, interest, penalties, or other charges arising from the Managing
Party's negligent failure to timely pay the cost or keep the Equipment Permits in effect);
(iv) the Utilty Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-
Use Areas, if Utilties are not separately metered for the Exclusive-Use Areas. Shared
Costs do not include: (a) any cost that is primarily for the purpose of benefiting a Party's
Exclusive-Use Area and can be differentiated as such; (b) overtime charges or late fees
related to any item that would otherwise be a Shared Cost, unless those overtime
expenses or late fees are pre-approved by both Parties, or are necessary to remedy an
Emergency; (c) any Property Insurance Costs, unless the Parties enter into the separate,
written agreement described in section 6.1 of this JOA; or (d) any fees, fines, penalties,
interest, or other charges arising from the Managing Party's Operation of the Real
Property in a negligent manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.
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"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment" 1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the Los Padrinos
Juvenile Courthouse, of even date herewith.

"Utilties" means all of the utilties provided to the Real Propert, including hot
and chiled water for heating and cooling and domestic hot water provided by the Central

Plant, except for telecommunications services provided by the County or by Third
Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Part's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.1.1 Access Rights. Notwithstanding anything to the contrary herein, on
and after the Effective Date, the State Parties shall have the right to use driveways and
pedestrian walkways on the Campus that provide direct ingress, egress, and access to or
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from the Building or the Provided Superior Court Parking for the purpose of pedestrian
access to and from the Building and vehicular access to and from the Provided Superior
Court Parking, respectively.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1. i Responsibilty. During the Term, each Party is responsible

for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Exclusive-Use Area, as long as those alterations and
additions do not unreasonably interfere with the other Party's use of, or ingress to and
egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding anything

to the contrary in this JOA, commencing on the Responsibilty Transfer Date, and
continuing thereafter for so long as the Parties agree consistent with the terms of this JOA
(the "Superior Court Area Delegation Period"), the Council exclusively delegates its
responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior Court
Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
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the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty: Notice of Concerns. During the Term, the
Managing Party is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. The Managing Party shall undertake the Operation of
the Common Area in accordance with the Service Standards. Notwithstanding the
foregoing, at any time during the Term, the Contributing Party shall have the right to
notify the Managing Part of specific questions or concerns that the Contributing Part
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has pertaining to any specific practices or protocols being used by the Managing Party in
the Operation of the Common Area. Any such question or concern of the Contributing
Party wil be communicated to the Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the Contributing
Party has questions or concerns (each a "Notice of Concerns"). The Managing Part
shall notify the Contributing Party, in writing, within 15 days after the Managing Party's
receipt of a Notice of Concerns, whether the Managing Part agrees to discontinue or
modify the practice or protocol identified in the Notice of Concerns. If the Managing
Party does not so agree, it shall state, in reasonable detail in its written response to the
Contributing Part, the Managing Part's reasons for disagreement, which reasons may

include, among other things, the impact that any change proposed by the Contributing
Party would have on Shared Costs, the structural integrity of the Building, or the overall
risk profie of the Real Propert. Following the Managing Party's written response to
any Notice of Concerns, either Part may, within 10 days, request a meeting, in person or
by telephone, to attempt to resolve any remaining disagreement concerning the issues
noted in the Notice of Concerns. If the Parties are not able to agree on a resolution to the
issues identified in any Notice of Concerns prior to or during such meeting, then the
Parties shall seek to resolve any remaining disagreement through the dispute resolution
process set forth in section 11 of this JOA.

3.2.2.2 Alterations. At either Part's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.

3.2.3 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.

3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
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the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6. I Defect. Upon the Managing Party's discovery of a Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Part does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Party has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.4.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.6.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Party, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.
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3.2.6.3 Maior Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Maj or Defect Notice or the
Contributing Party's notification to the Managing Party, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does
not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Party of the steps taken to correct
the Defect as soon as reasonably possible. The Party that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Party
of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Party: Reimbursement. The Correcting Party shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Part's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
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Party for the Managing Part's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Party an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Property. Each
Party shall exercise its rights of ingress, egress, and access to, and use of, the Real
Property under this section 3.3 in a reasonable, good faith manner, and shall make
dilgent efforts to minimize interference with the other Party's occupancy and Operation
of its Exclusive-Use Area and its use of the Common Area, and the Managing Part's
Operation of the Common Area. Neither Part shall perform, or direct any Third Part to
perform, any destructive or invasive work on the Real Property without at least five
business days' prior, written notice to the other Party stating the date and time when, and
the location at which, the destructive or invasive work wil be performed by or on behalf
of the Part that is conducting the work ("Testing Party"), and generally describing the

nature, scope, and duration of that work. The non-Testing Party is entitled, but not
obligated, to have its employees or consultants observe the Testing Part's performance
of any destructive or invasive work on the Real Property and to take split samples of any
soil, ground water, or other substance or material that the Testing Part removes from the
Real Property for laboratory analysis, all at the non-Testing Party's sole expense. The
Testing Party shall make reasonable efforts to accommodate the scheduling needs of the
non-Testing Party in scheduling any inspections or testing of the Real Propert. All work
performed by, or at the request of, the Testing Part, including all costs and expenses
incurred in connection with that work, wil be the sole liabilty and responsibilty of the
Testing Party, and the Testing Party must, at its sole expense, promptly repair any
damage caused to the Real Property as a result of the work performed, such that the Real
Property is returned to substantially the same condition it was in before the destructive or
invasive work was performed. The Testing Part shall comply with the terms of
section 6.5 of this JOA in connection with any inspections or testing of the Real Property
performed by Contractors.
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3.4 Parking. The County shall provide (but not transfer) to the Council the
Provided Superior Court Parking, at no cost to the State Parties. The Provided Superior
Court Parking may be used by the State Parties, and their judges and staff, on a first-
come, first-served basis. Up to five of the parking spaces allocated to the Provided
Superior Court Parking in the Parking Structure may be designated or reserved.
Otherwise, all of the Provided Superior Court Parking wil be undesignated parking
spaces. The County and the Superior Court have agreed that the Provided Superior Court
Parking is parking of the same number, type, and convenience as the parking made
available for Superior Court use on October 1,2001. For clarification, the Provided
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities under the Security Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Party can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this JOA to the other Party or
to a Third Part, subject to the exclusive delegation set forth in section 3.2.1.2 of this
JOA, but no delegation wil relieve the delegating Party from its obligations under this
JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Party is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the County
is solely entitled to all revenues arising from vending facilties in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Party arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.
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3.8 Telecommunication Services. As ofthe Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.8.1 Cooperation: Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County
to ensure that the County has ingress, egress, and access to the Court Exclusive-Use
Area, in which any of the County Telecommunication Equipment, or any component
thereof or connection thereto, is located, for the purpose of the County's continued
operation, use, maintenance, repair, replacement, and expansion of its telecommunication
system. The Council shall endeavor to ensure that no action of the State Parties,
including facilty alterations or upgrades, or other activities that may affect the electrical
power or the controlled environment for various components of the telecommunication
system, causes damage to any of the County Telecommunication Equipment, or interferes
with the telecommunication services provided by the County. If any of the State Parties

cause damage to any of the County Telecommunication Equipment or interference with
the telecommunication services provided by the County, the County may make the
necessary repairs or replacements and the Council shall be responsible for all costs
incurred by the County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service to the Superior
Court, and at the County's sole discretion, existing wiring or other components may be
used by the Superior Court or the Council for the replacement system. The Parties shall
work cooperatively to ensure that such replacement of the County-provided
telecommunication system to the Superior Court does not disrupt any County services to
any County entities on the Campus.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all Superior Court and County employees and Contractors
before they provide services in, or make deliveries to, any area of the Real Propert. The
screening must be conducted by Live Scan background check or, if the Live Scan system
becomes unavailable during the Term of this JOA, by other similar or successor system.
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Attachment "2" to this JOA sets forth the criteria for approval of an employee or
Contractor based on the results of the screening. In lieu of the Managing Part
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of employees or
Contractors that have access to the Real Propert, and, in such event, the Managing Part
agrees to cooperate with the Contributing Part with respect to the screening of

employees or Contractors that access the Real Propert. Unless an exemption applies
under section 3.9.2 of this JOA, only those employees and Contractors that have been
screened and approved ("Approved Persons") may have unescorted access to the Real
Property. Unscreened employees and Contractors may access the Real Property if they
are escorted and monitored by any of the following: (1) an Approved Person, or (2) an
employee of the Superior Court if the Superior Court's Executive Officer, or his or her
designee, consents to a Superior Court employee escorting and monitoring the
unscreened person. The Managing Party shall ensure that the Operation of the Real
Property is at all times consistent with this section 3.9, and for all Security-Related Areas,
the Security Services MOU.

3.9.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
to access the Real Propert. The Parties shall work together in a cooperative manner to
ensure that Approved Persons enter only those portions of the Real Property where work
is to be accomplished, and enter the Security-Related Areas only in accordance with the
Security Services MOU, or with the approval of the County Probation Department.
Approved Persons must wear their identification badges in a readily visible manner
whenever they are on the Real Propert.

3.9.2 Exemptions. The following employees and Contractors are exempt

from the requirements of this section 3.9: (i) employees who are already engaged in
providing services or materials to the Real Propert on the Responsibilty Transfer Date;
and (ii) unscreened persons only when responding to and correcting a Defect arising from
an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this JOA
to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
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(CORI), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in the
Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Property in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Managing Party
shall be responsible to maintain the Common Area in compliance with the requirements
of the Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.
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4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first
day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Part disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Party
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Part shall make timely,

direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Party, the Managing Part shall also
deliver to the Contributing Part copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Part shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Part's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Part with adequate documentation supporting the Actual Shared Costs

within 10 days following request by the Contributing Party, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs unti the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
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Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Part must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.3 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.4 Records Retention: Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Party disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
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document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Party's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

4.5.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council shall pay the County the following amounts in lieu of paying (a) the Contributing
Party's Share of the Actual Shared Costs incurred during the applicable time period, and
(b) any cost or expense associated with the County's provision of the Superior Court
Area Services under section 3.2.1.2:

4.5.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $35,188 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (iii) the Council Share of any
Propert Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.5.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1,2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $35,188, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilities
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (ii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.
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4.5.1.3 Time for Payment: Applicabilty. In respect of the First
Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Contributing Part's receipt of a Monthly Invoice setting forth the Utilty
Costs for the applicable calendar month. For clarification, (i) the amounts of First Year
Basic Costs and Second Year Basic Costs wil not be affected by the amounts of Actual
Shared Costs or the actual cost of the Superior Court Area Services incurred by the
County during the First Year or the Second Year, respectively, and (ii) the First Year
Basic Costs and the Second Year Basic Costs do not include the costs associated with
Utilties, custodial services, alterations or additions (described in sections 3.2.1.3 or
3.2.2.2 above) made or provided to the Real Property, or any Propert Insurance Costs.
The terms of this section 4.5.1 wil no longer be applicable following the end of the
Second Year.

4.5.2 Costs After Expiration of Second Year.

4.5.2.1 Common Area Costs. Following the end of the Second
Year, the Council shall pay the County an amount equal to the Council's Share of the
Actual Shared Costs incurred during the applicable time period in respect of the
Operation of the Common Area, as provided in section 4.1 through 4.4 of this JOA.

4.5.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

4.5.3 Central Plant Costs. Notwithstanding anything to the contrary in this
JOA, Shared Costs consisting of Utilty Costs that arise from the provision of Utilties to

the Building from the Central Plant wil be determined and allocated between the Parties
as follows: (i) the County shall determine the total costs incurred by the County in
connection with the provision of Utilties from the Central Plant to the Campus for the
applicable time period; (ii) the County shall divide the total gross square footage of the
Building, based on County records, by the total gross square footage all the buildings on
the Campus; and (iii) the County shall multiply the amount calculated in (i) by the pro
rata portion calculated in (ii). The resulting amount wil be the total shared costs related
to provision of Utilties to the Building from the Central Plant, and those Shared Costs
wil be allocated between the Parties based on their respective Shares. All costs
calculated under this section 4.5.3 will take into account, and be net of, any credits or
revenues received by the County arising from the Utilties produced by the Central Plant.
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5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building.

5. 1.1 Right of First Refusal for Excess Area. At least 30 days before
either Party leases, licenses, or transfers to any Third Part, or allows a Third Party to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Party Terms"). The Third Party Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Part for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Party
elects not to occupy the Excess Area on the Third Part Terms, or fails to respond to the
notice within a 30-day period, the Party with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Part Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Part Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Party's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive- U se Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adiustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Part renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
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as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Party's rights
to occupancy and use of the Real Property for fair market value under section 4.3.12 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use: Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Property), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Party for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Property in removing its property from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Party's Equity in the Vacated
Space or the fair market value of the Vacating Party's relocation costs, the Parties shall
use the valuation methodology described in section 4.3 .12 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
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the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to Attachment "1"
attached to this JOA, when the Vacating Party has vacated the Vacated Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Property Insurance Costs arising from such Property Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Party as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Propert Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Propert Insurance Policies. Ifa
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Party, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.
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6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Propert Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Property Losses that affect the Common Area in accordance with their Shares.

6.3.1 State Parties' Right to Buy Property Insurance. For a Propert Loss
that is not the responsibilty of the County pursuant to this JOA, the State Parties may,
without obligation and at the State Parties' sole cost, obtain one or more Propert
Insurance Policies to insure against Property Loss, and the State Parties wil be solely
entitled to all proceeds from any such Property Insurance Policies. If any State Party
purchases a Property Insurance Policy, it shall ensure by specific endorsement to the
Propert Insurance Policy, that the Property Insurance Policy wil not impair the
County's right to recover under the terms of any Property Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it may
have against the County.

6.4 Reporting and Processing Claims.

6.4.1 Party Responsible for Claims. If either Part receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Propert Loss, Property Claim, or Liability
Claim (each, a "Claim", and together, "Claims"), or if a Party otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

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

6.5 Third-Party Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (ii) provide a waiver of
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subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Propert
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Propert Loss, each Party shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
this JOA; provided that if the Parties restore or replace the Damaged Propert in a way
that results in a change to the Parties' Shares, the Parties shall each pay the costs and
expenses to restore or replace the Damaged Property according to their newly determined
Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Propert, and (ii) compensation for the Equity rights of either Part in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.
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7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Property, and any of the Non-Owning Party's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
Propert; and (b) compensation for the Equity rights of either Party in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Party's Exclusive-
Use Area, determined in the manner described in section 4.3.12 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6. i
of this JOA, and except as otherwise provided in section 6.3.1 of this JOA, ifapplicable,
the Non-Owning Party shall not be entitled to any compensation by the Owner for any
relocation costs arising from a Property Loss. If the Non-Owning Part wil no longer

occupy all or any part of the Building due to Propert Loss that neither Part elects to
restore or replace, then the Parties shall either (i) amend this JOA to reflect any change in
the Parties' respective Shares if the Non-Owning Part wil continue to occupy space in
the Building, or (ii) terminate this JOA, if the Non-Owning Party wil no longer occupy
any space in the Building and the Non-Owning Party has been fully compensated for its
Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnifed Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (iii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building to the extent required in accordance with the terms of this JOA, and (iii) any

Los Padrinos Juvenile JOA
AOC Court Facilty # 19-All
County LACO # X998
November 14,2008
!MANDB/1093799v9

27



personal injury or Third Party propert damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Part.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified
under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Party
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Party shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
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commencement of the cure ("Cure Period"). If the defaulting Part does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 of this JOA, or (ii) sections 5, 6, 7, 8, 9, 10, 1 i, and 14
of this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this JOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
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invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:
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Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(fjud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(fisd. lacounty. gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. Ifa Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed
by fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.
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14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and
can mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,

then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this JOA not affected by the inconsistency wil remain in full force and effect.

14.1 1 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.
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14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed
to create a partnership, joint venture, employer-employee, or agency relationship between
or among any of the County Parties or the State Parties.

(Signature page follows. J
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Date.
IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By: c!Ul2Lil
Name: Charles R. Martel, Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

~~
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of ,20_, by and between the Judicial Council
of California ("Council"), acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
the Los Padrinos Juvenile Courthouse, which is located in a building on certain real
property within the Los Padrinos Juvenile Hall complex, in the City of Downey, County

of Los Angeles, State of California and having a street address of 7281 East Quil Drive,
Downey, California 90242 (as more completely described in the Transfer Agreement, the
"Real Property"), with the legal description of the Real Property set forth on Exhibit
"A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

CRITERIA FOR APPROVING EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager ofERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Malibu Courthouse.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attched Exhibits.

"Building" means the building commonly known as the Malibu Administrative
Center and Courthouse, located at 23525 Civic Center Way, Malibu, California, 90265,
on the Land in which the Court Facilty is located, and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.
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"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 9.2 acres of land comprising the Malibu
Civic Center complex, on which the Land and the Building are situated, as shown on
Exhibit "B" to this Agreement.

"Central Plant" means the Malibu Administrative Center Power Plant, located on
the Campus (outside the boundaries of the Land) within the building known as the
Malibu Administrative Center Department of Public Works Garage and Power Plant, that
provides hot and chiled water for heating and cooling, as well as domestic hot water, to
the Building.

"Closing" means the performance of all acts required to complete the Transfer of
Responsibilty under this Agreement, the Responsibilty Transfer Documents, and the
Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "C," including hallways, stairwells, elevators, and
restrooms that are not located in either Part's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Part's Exclusive-Use Area, (4) all Utilties, and (5) any of the Real Propert
not otherwise defined as either Party's Exclusive-Use Area. The Common Area does not
include any part of the Exclusive-Use Area of either Party, except for any Building
Equipment that is located in a Part's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Responsibilty Transfer
Documents as designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
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Agreement and the Responsibilty Transfer Documents on behalf of the County; and (2)
authorize the County to perform its obligations under this Agreement and the
Responsibilty Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 27,855 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "C"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
54.95 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 22,841 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "C" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 45.05 percent ofthe Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtres, and appurtenances
described in section 70301 (d) of the Act, as allocated in this Agreement. A copy of a site
plan showing the location of the Building on the Land, and a set of floor plans showing
the layout of the Court Facilty in the interior of the Building, are attached as Exhibits
"B" and "C" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Propert.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

"Equity" means the term "equity" as used and referred to in the Act.
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"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Court
Exclusive-Use Area; (3) commitments, deposits, and rights for Utilties relating to the
Court Exclusive-Use Area to the extent related to the period on and after the
Responsibilty Transfer Date; (4) engineering, accounting, title, legal, and other technical
or business data concerning the Court Exclusive-Use Area or the Tangible Personal
Propert; (5) deposits, deposit accounts, and escrow accounts arising from or related to

any transactions related to the Court Exclusive-Use Area, and rights to receive refunds or
rebates of impact fees, assessments, charges, premiums, or other payments made by the
County in respect of the Court Exclusive-Use Area, if these refunds or rebates relate to
the period on and after the Responsibilty Transfer Date; or (6) all other intangible rights,
interests, and claims of the County which are a part of or related to the Court Exclusive-
Use Area.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the portion of the Campus, comprising approximately 2.0 acres,
that is described on Exhibit "A" and shown on Exhibit "B" to this Agreement, on which
the Building is located, including (1) rights to enter and exit the Land, (2) recorded and
unrecorded rights to water, water stock, oil, gas, minerals, and timber related to the Land,
and (3) existing, granted development permits, entitlements, and air and view rights, but
subject to all covenants, conditions, restrictions, reservations, easements, rights, and
rights of way of record, ifany. The Land does not include any portons of the Campus
other than the land underlying the Building and the sallyport.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

Malibu T A
AOC Court Facility # 19-AS 1
County LACO #5681, L8 1 7
Owned/Shared (TOR Only)
November 18,2008
IMANDBI i 284 I 42v4

4



"Managing Party" means the County, which is the Managing Part under the
JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Propert (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et al. v. County atLas Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Council, which is the Party that is not the
Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert.

"Owner" means the County, which is the Part that owns fee title to the Real
Propert .

"Part" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
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obligations, or risks associated with the Real Propert. A list of the categories of
Propert Disclosure Documents is attached as Exhibit "D".

"Provided Superior Court Parking" means (i) 12 parking spaces in the Secure
Parking Lot; and (ii) 33 parking spaces in the Public Parking Lot, as shown on
Exhibit "B" to this Agreement, or parking of comparable number, type, and
convenience.

"Public Parking Lot" means the surface parking lot located on the Campus
(outside the boundaries of the Land) to the south and west of the Building, containing 143
parking spaces.

"Real Propert" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1.1 of this Agreement.

"Secure Parking Lot" means the surface parking lot located on the Campus
(outside the boundaries of 

the Land), to the north and east of the Building, containing 50
parking spaces.

"Security-Related Areas" means the pars of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Share" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.
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"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Court Exclusive-Use Area, except that it does not include any tangible
personal property of the County necessary to provide telecommunications services.

"Third Part" means any person, entity, or governmental body other than a State
Party or a County Part.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Utilties" means all of the utilties provided to the Real Property, including hot
and chiled water for heating and cooling, as well as domestic hot water, provided to the
Building by the Central Plant, excluding telecommunications services provided by the
County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER

4.1 Transfer of Responsibilty. On the Responsibilty Transfer Date, the

Transfer of Responsibilty for the Court Facilty from the County to the Council wil
occur under this Agreement and the Responsibilty Transfer Documents.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.
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4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees

and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Part for the Real Propert. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Party
located on or in the Real Propert. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Deparment shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to holding cells, sallyport, and secured corridors,
pursuant to the Security Services MOU. The County shall remain solely liable and
responsible for all violations that, as of the Responsibilty Transfer Date, have been
identified by the State Board of Corrections, as to any Security-Related Areas of the Real
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Propert. This Agreement does not supersede, replace, or modify the Security Services
MOU or any other agreement between the County and the Superior Court with respect to
security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Propert; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously

transferred or assigned to the State Parties, that Party shall promptly provide to the other
Part a notice that includes a reasonably detailed, written description of that property, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Propert or Intangible Personal Propert described
in that notice.

4.3.7 Adiustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Responsibilty Transfer
Documents as promptly as possible once accurate information becomes available
evidencing that either Party is entitled to an adjustment. Adjustments wil be made on a
basis mutually acceptable to the Parties. The Party entitled to the adjustment shall make
written demand on the other Party for the adjustment within one year after the
Responsibilty Transfer Date and shall provide a reasonably detailed explanation of the
basis for the demand and all supporting documentation. The Parties shall promptly pay
each other any corrected proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
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responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall also retain responsibilty for, and shall be entitled to all
revenue arising from, all vending facilties located in the Building. The Council shall be
responsible for, and shall be entitled to all revenue arising from, all Occupancy
Agreements under which space in the Court Exclusive-Use Area is occupied or used by
any Occupant on and after the Responsibilty Transfer Date, and payments or
prepayments received by either Party from an Occupant for use or occupancy of the
Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The Council's responsibilty and liabilty with respect to such
Occupants of the Court Exclusive-Use Area wil include payment of any County costs
and performance of any County obligations related to such Occupants' occupancy and
use of the Court Exclusive-Use Area, as well as responsibilty and liabilty for all space in
the Court Exclusive-Use Area that is occupied or used by such Occupants. The Council
and the AOC shall also be entitled to any rights and benefits accruing to the County in
respect of such Occupants of the Court Exclusive-Use Area, including, to the extent
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupants in respect of their respective rights to occupy and
use space in the Court Exclusive-Use Area. The County, the Council, and the AOC shall
cooperate with one another to ensure that the Council and the AOC are able to perform
their duties and exercise their rights with respect to any such Occupants under this section
4.3.8.

4.3.8.3 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfer of Responsibilty, the County and the Superior Court shall otherwise remain
responsible and liable for the performance of their respective duties and obligations under
any revenue enhancement services contract, and shall remain entitled to all rights and
benefits accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Party or State Part from a revenue
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enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfer of Responsibilty.

4.3.10 Parking. The Transfer of Responsibilty wil not include any
parking or costs therefor. The County shall provide (but not transfer) to the Council the
Provided Superior Court Parking. The Provided Superior Court Parking in the Secure
Parking Lot is available to Superior Court judges and staff, and the Provided Superior
Court Parking in the Public Parking Lot is available to Superior Court judges, staff,
employees, jurors, and visitors, on a first-come, first-served basis, at no cost to the State
Parties. The County and the Superior Court have agreed that the Provided Superior Court
Parking is parking of the same number, type, and convenience as the parking made
available for Superior Court use on October 1,2001. For clarification, the Provided
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities under the Security Services MOU.

4.3.11 Seismic-Related Damage and Injury.

4.3.11.1 Allocation of Liabilties. Responsibilties. and
Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Property are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "E" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
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over any conflcting provisions of the Act, this Agreement, and the Responsibilty
Transfer Documents. As provided in section 70324(d) of the Act, in no event wil section
70324 of the Act be deemed to impose greater liabilty on the County for seismic-related
damage to Third Parties than the County would have if the Transfer of Responsibilty had
not occurred. Section 70324 of the Act wil continue to apply until anyone of the events
described in section 70324(b)(I) through (4) of the Act has occurred notwithstanding any
subsequent repeal of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (ii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3.12 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Real Propert. Unless the terms of section 70344(b)

of the Act apply, neither Part shall have the right to purchase the other Part's Equity
interest in the Real Propert without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Propert. If the Owner
sells the Real Propert to a Third Part in an arms-length market transaction, the Parties

shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechani~m for compensating the Non-Owning Party for its Equity interest in the Real
Property under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
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insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Propert wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Part's Equity interest in the Real
Property without any sale of the Real Propert to a Third Part, or if conveyance of the
Real Propert to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Real Propert, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Propert under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Propert in a manner other than

those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the Non-
Owning Part for its Equity interest in the Real Propert. Such a mechanism could
include the Owner providing the Non-Owning Par with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Part, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Propert. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Propert.

4.3.13.4 Valuation Methodology. Upon (i) a Part's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Part iii the Real Propert, the Parties
wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governental entities and similar to the Real
Propert ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
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with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Part's
initial listing of five Experts and adding five more Expert,.also listed in order of
preference, such that there is a total often Experts on each Par's Experts List. The
Paries shall continue this process of resubmitting to one another their previous Expert
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Paries' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Propert; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
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Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.13.5 Limitations on Equity Rights. For clarification, the State
Parties have no Equity rights or interest in or with respect to any part of the Campus or
the improvements on the Campus other than the Real Property, nor do the State Parties
have any responsibilties, obligations, or liabilties in respect of any part of the Campus or
the improvements on the Campus other than the Real Propert. The State Parties wil not
be entitled to receive any proceeds of any sale, lease, or other disposition of any part of
the Campus or the improvements thereon, including the former Sheriffs station and City
Hall, the Secure Parking Lot, and the Public Parking Lot, other than the Real Property.

5. THE CLOSING

5.1 The Transfer ofResponsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement. Responsibilty Transfer

Documents. and County Authorizing Document. The County must deliver signed
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originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment submitted to the DOF is $146,552,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in resp~ct of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Effective Date.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and waranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.
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7.1.3 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a part or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4 Title to Real Propert. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Propert; and (2) the County has not granted, conveyed, or otherwise transferred to any

Third Par any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Propert, or the County's right, title, and interest in and to
the Real Propert.

7.1.7 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to any violation of Law, whether
or not appearing in public records, with respect to the Real Propert, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
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conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's

knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Propert are as shown on Exhibits "B" and "C" to this
Agreement.

7 .1.12 Special Circumstances. The County has not undertken or

commenced any Pending Projects in or on the Real Propert. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(f) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Propert, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution ofthe State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule io.i83(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3 Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
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legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4 No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Council or the AOC is a part or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its obligations
under this Agreement relating to the Transfer of Responsibilty or the Responsibilty
Transfer Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Propert is not deficient under sections 70326(b)(I) and

(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Responsibilty Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Responsibilty Transfer Documents, where and to the extent
that such knowing and wilful inaccuracy relates to a matter that, if known to the County
prior to the Responsibilty Transfer Date would have been material to the County's
completion of the Transfer of Responsibilty under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Par, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, andthe factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Paries' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.
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8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Responsibilty Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure

by the County to disclose to the Council or the AOC any document or information
concerning the Real Propert that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date would have been material to the Council's acceptance of the
Transfer of Responsibilty under the Act, and any knowing and wilful inaccuracy in any
of the County's representations and warranties contained in section 7.1 of this Agreement
or in the Responsibilty Transfer Documents, where and to the extent that such knowing
and wilful inaccuracy relates to any matter that, if known to the Council or the AOC,
prior to the Responsibilty Transfer Date, would have been material to the Council's
acceptance of the Transfer of Responsibilty under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Propert prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Part after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.
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8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8. i or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Responsibilty Transfer
Documents, or any other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Responsibilty Transfer Documents can be resolved in
accordance with the requirements of this Agreement and the Act for the period of time
generally required by applicable Law. The AOC may audit or inspect those County
records upon reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If 
the defaulting Part does not provide evidence of the cure to the

non-defaulting Par within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Par shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall promptly
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deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation: Mediation. In the event ofa dispute between the

Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfer of Responsibilty contemplated in this Agreement, the Parties shall,
before exercising any other right or remedy for resolution of the dispute, meet and confer
in good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(I) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.
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If to the Judicial Council:

Administrative Office of the Cours
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Responsibilty Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
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With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the D.s. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control ofthe other
Par wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Part that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.
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15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. Ifa Part's action requires the consent or

approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of natue, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Cour is an intended beneficiary of
all provisions of this Agreement and the Responsibilty Transfer Documents for the
benefit of the CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Responsibilty Transfer Documents wil not be construed against either Part as the
principal draftsperson. The words "include" and "including" when used are not exclusive
and mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.
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15.9 Integration. This Agreement and the Responsibilty Transfer Documents

contain the entire agreement of the Parties with respect to the Transfer of Responsibilty,
and supersede all previous communications, representations, understandings, and
agreements, whether verbal, written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Responsibilty Transfer Documents, and the Act, and (ii) consummate the
transactions contemplated herein, and shall execute any further agreements and perform
any additional acts that may be reasonably necessary to carr out the purposes and intent
of this Agreement, the Responsibilty Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

'r-
By:
Name:
Title:

JUDICIAL COUNCIL OF CALIFORNIA

bUfl
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

A TrEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
By:

Deputy
DON KNABE
Chairman, Board of Supervisors

Approved as to Form:
RAYMOND G. FORTNR, JR.
County Counsel

B
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EXHffITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Site Plan of Campus

Exhibit "C" - Floor Plans of Building Interior

Exhibit "D" - Categories of Propert Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "F" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF THE LAND

That portion of that certain parcel of land in the Rancho Topanga Malibu Sequit, as
shown on map recorded in Book 1, pages 414, 415, of Patents, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, as described in deed
recorded on May 31, 1968, as Document No. 3113, in Book D40l8, page 727, of Official
Records, in the office of said Registrar-Recorder/County Clerk within the following
described boundaries:

Commencing at the intersection of the centerlines of Stuart Ranch Road, Private Street
and 40 feet wide, and Civic Center Way, 60 feet wide, as shown on County Surveyors
Map No. B-2829, sheet A2 of A2, on fie in the office of the Director of the Department
of Public Works of said County, said intersection is also shown on Los Angeles County
Department of Public Works Field Book 1207, page 792, on file in the office of said
Director; thence North 76°05'09" East along said centerline of Civic Center Way, a
distance of 867.71 feet; thence North 13°54' 51" West 219.79 feet to the True Point of
Beginning; thence North 13°49'41" West 108.00 feet; thence South 76°13'01" West 10.50
feet; thence North 13°54'23" West 121.10 feet; thence North 76°00'44" East 122.feet;
thence North 14°17'38" West 9.50 feet; thence North 75°57'56" East 25.00 feet; thence
South 14°17'34" East 12.50 feet; thence North 76°01 '16" East 156.50 feet; thence South
13°51'43" East 154.20 feet; thence South 76°05' 32" West 3.00 feet; thence South
13°51'43" East 164.00 feet; thence North 75°50'11" East 23.60 feet; thence South
13°53'44" East 43.00 feet; thence South 76°06'10" West 138.00 feet; thence North
13°51'30" West 134.70 feet; thence South 76°01'56" West 176.53 feet to the True Point
of Beginning.

A-I
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EXHIBIT "B"

SITE PLAN OF CAMPUS
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EXHIBIT "C"

FLOOR PLANS OF BUILDING INTERIOR

(See attached.)

C-l
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

i - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty
requiring more than 30 days prior notice to terminate and annual payment from or
to the County of more than $25,000

2 - Structural/hysical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or strctural modifications, site

plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of 
the building roofs and

the systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications systems, fire
life safety systems, elevators and escalators;

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

0-1
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(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(h) Remedial action plans

G) No further action (N A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-
ground storage tanks

(P) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

( e) Covenants, conditions and restrictions

(f) Reciprocal easement agreements

5 - Compliance

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance
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(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

propert (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal propert, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts for or
related to the development, design, construction, ownership, repair, maintenance,
operation, upkeep and/or inspection of all or any part of the real or personal
propert to be transferred)

(b) Softare license agreements or arrangements to be transferred

( c ) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims
or demands made on any such warranties, indemnification rights, guaranties
and/or suretyship agreements

(d) Commitments, deposits and rights for utilties
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(e) Engineering, accounting, legal and other technical or business data
'concerning the real or personal property to be transferred, and title documents and
information concerning any tangible personal propert to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal propert,
and rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
part in the land, any adjacent land or any other land previously comprising a part

of the court propert

(i) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual
or proposed condemnation or eminent domain proceeding affecting the court
facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or quasi-public use
under any law
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10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement negotiation
or other dispute resolution proceeding involving, related to or affecting the court
facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to the
AOC for reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases of a
pending project
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(c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project and the
terms and conditions applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or
more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

FORM OF MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Offce of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T.
CODE SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND
TAXTION CODE SECTION 11922

APN No. 4458-022-904 (pOL)

MEMORANDUM OF TRASFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of , 2008 by and between the County of Los Angeles
("County"), whose present address is 754 Hall of Administration, 500 West
Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and
Strategy, Chief Executive Office, and the Judicial Council of California
("Council"), whose present address is 455 Golden Gate Avenue, San Francisco,
CA 94102, Attention: Assistant Director, Office of Court Construction and
Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the
City of Malibu, County of Los Angeles, State of California, having a street address
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of23525 Civic Center Way, as more particularly described on Attachment 1 to
this Memorandum ofTA and JOA ("Land"), together with the improvements
located thereon containing the court facilty commonly known as the Malibu
Courthouse, and all other buildings, structures, parking lots, and improvements
located on and/or affixed to the Land (together with the Land, the "Real
Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for the Malibu Courthouse dated

, 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Malibu Courthouse,
of even date therewith ("JOA"), setting forth the terms governing the Parties'
respective rights and responsibilties regarding their shared possession, occupancy
and use of the Real Property;

C. The T A provides, among other things, that the Council's equity
interest in the Real Property wil be compensated, should the County sell or
release title to the Real Property after the Transfer of Responsibilty;

D. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Propert that County or Council desires to
vacate in accordance with Government Code section 70342(e);

E. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Propert for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third party interested in obtaining information about the T A and
JOA may contact the parties at their above-referenced addresses.
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS.

)COUNTY OF

On before me, , Notar
Public, personally appeared , who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

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

WITNSS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "E
LEGAL DESCRIPTION OF THE PROPERTY

That portion of that certain parcel of land in the Rancho Topanga Malibu Sequit,
as shown on map recorded in Book 1, pages 414,415, of Patents, in the office of
the Registrar-Recorder/County Clerk of the County of Los Angeles, as described
in deed recorded on May 31, 1968, as Document No. 3113, in Book D40 18, page
727, of Official Records, in the office of said Registrar-Recorder/County Clerk
within the following described boundaries:

Commencing at the intersection of the centerlines of Stuart Ranch Road, Private
Street and 40 feet wide, and Civic Center Way, 60 feet wide, as shown on County
Surveyors Map No. B-2829, sheet A2 of A2, on fie in the office of the Director of
the Department of Public Works of said County, said intersection is also shown on
Los Angeles County Deparment of Public Works Field Book 1207, page 792, on
fie in the office of said Director; thence North 76°05'09" East along said
centerline of Civic Center Way, a distance of 867.71 feet; thence North 13°54' 51"
West 219.79 feet to the True Point of Beginning; thence North 13°49'41" West
108.00 feet; thence South 76°13'01" West 10.50 feet; thence North 13°54'23"
West 121.10 feet; thence North 76°00'44" East 122.feet; thence North 14°17'38"
West 9. 50 feet; thence North 75°57'56" East 25.00 feet; thence South 14°17'34"
East 12.50 feet; thence North 76°01'16" East 156.50 feet; thence South 13°51'43"
East 154.20 feet; thence South 76°05' 32" West 3.00 feet; thence South 13°51'43"
East 164.00 feet; thence North 75°50'11" East 23.60 feet; thence South 13°53'44"
East 43.00 feet; thence South 76°06'10" West 138.00 feet; thence North 13°51'30"
West 134.70 feet; thence South 76°01'56" West 176.53 feet to the True Point of
Beginning.
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EXHIBIT "F"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) Ifresponsibilty for court facilties is transferred from the county to

the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal property, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-

related damage occurs to a building containing court facilties for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilties back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilities, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
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had if the court facilties initially transferred were court facilties in buildings rated
as a level iv seismic rating.

(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirt-five years from the date of transfer of the facilities.

(4) The county has complied with the conditions for relief from
liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting
provisions of this chapter in regard to transfer of responsibilty for court facilties

in buildings rated as a level V seismic rating.

( d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is

executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
Januar 1,2010, deletes or extends that date.
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AOC Facilty # i 9-AS i
County LACO # 568 i, L8 i 7
Malibu Courthouse lOA
23525 Civic Center Way, Malibu, CA 90265

ATTACHMENT V

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE MALIBU COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the Malibu Administrative
Center and Courthouse, located at 23565 Civic Center Way, Malibu, California, 90265,
on the Land in which the Court Facilty (as defined in the Transfer Agreement) is located,
and all Building Equipment.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Campus" means the approximately 9.2 acres of land on which the Land and the
Building are situated, as shown on Exhibit "B" to the Transfer Agreement.

"Central Plant" means the Malibu Administrative Center Power Plant located on

the Campus (outside the boundaries of the Land), within the building known as the
Malibu Administrative Center Department of Public Works Garage and Power Plant, that
provides hot and chiled water for heating and cooling, as well as domestic hot water, to
the Building

Malibu lOA
AOC Court Facilty # 19-ASI
County LACO # 5681, L817
November 18, 2008
IMNDBf i 285966v4



"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "c" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Part's Exclusive-Use Area, (4) all
Utilties, and (5) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Part, except for any Building Equipment that is located in a Part's
Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.2 of this JOA.

"Contributing Party" means the CounciL.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 45.05 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 27,855 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "c" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 54.95 percent of the Total Exclusive-Use Area.
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"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 54.95 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 22,841 square feet of the Building that
are exclusively occupied and used by the Superior Cour, as shown on Exhibit "c" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
45.05 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(I) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Party orthe
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's

reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"JOA" means this Joint Occupancy Agreement.

"Land" means the portion of the Campus, comprising approximately 2.0 acres,
that is described on Exhibit "A" and shown on Exhibit "B" to the Transfer Agreement, on
which the Building is located, including (1) rights to enter and exit the Land, (2) recorded
and unrecorded rights to water, water stock, oil, gas, minerals, and timber related to the
Land, and (3) existing, granted development permits, entitlements, and air and view
rights, but subject to all covenants, conditions, restrictions, reservations, easements,
rights, and rights of way of record, if any. The Land does not include any portions of the
Campus other than the land underlying the Building and the sallyport.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert of a Third
Part (other than personal property of a County Part or a State Part) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Part" means the County.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement filed on January 31,2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Council, which is the Party that is not the
Owner.
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"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Real Propert.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.2 of this lOA. For clarification, custodial services are not governed by this lOA.

"Owner" means the County, which is the Part that owns fee title to the Real
Propert .

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Power Plant Utilties" means hot and chiled water for heating and cooling and
domestic hot water provided by the Central Plant.

"Property Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Propert Insurance Costs" means those premiums required to provide or

maintain any Propert Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Part to insure against Propert
Losses.

"Propert Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Part.

"Provided Superior Court Parking" means: (i) 12 parking spaces in the Secure
Parking Lot, and (ii) 33 parking spaces in the Public ParkingLot, as shown on
Exhibit "B" to the Transfer Agreement, or parking of comparable number, type and
convenience.
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"Public Parking Lot" means the surface parking lot located on the Campus
(outside the boundaries of the Land), to the south and west of the Building, containing
143 parking spaces.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the Effective Date, which is the date on
which the Transfer of Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Secure Parking Lot" means the surface parking lot on the Campus (outside the
boundaries of the Land), to the north and east of the Building, containing 50 parking
spaces.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells and secured elevators,
staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (Hi) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Part's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
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any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Propert Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Part's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective offcers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section" 3.2.1.2 of this
JOA.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "I"
to this JOA.

"Third Part" means any person, entity, or governmental body other than a State
Part or a County Part.

"Total Exclusive-Use Area" means, together, the Cour Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for the Malibu
Courthouse, of even date herewith.

"Utilties" means all of the utilties, including Power Plant Utilties, provided to
the Real Propert, except for telecommunications services provided by the County or by

Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.
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3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Part's non-exclusive right to use the Common Area must:

(i) not interfere with the other Part's use of 
its Exclusive-Use Area or the Common

Area; (ii) not materially increase the other Part's obligations under this JOA; and (Hi)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.1.1 Access Rights. Notwithstanding anyting to the contrary herein,
on and after the Effective Date, the State Parties shall have the right to use driveways and
pedestrian walkways on the Campus that provide direct ingress, egress, and access to or
from the Building or the Provided Superior Court Parking for the purpose of pedestrian
access to and from the Building and vehicular access to and from the Provided Superior
Cour Parking, respectively.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Party is

responsible for the Operation ofits Exclusive-Use Area at its sole cost and expense.
Each Part may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Part's use of,

or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Cour Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
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Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County to provide
the Superior Court Area Services in accordance with this section 3.2.1.2, provided that
the Council first complies with the terms of section 10.1 of this JOA, and provides the
County with 90 days prior notice of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
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in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty; Notice of Concerns. During the Term,
the Managing Part is responsible for the Operation of the Common Area under this
JOA, and the Contributing Party is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. The Managing Part shall undertake the Operation of
the Common Area in accordance with the Service Standards. Notwithstanding the
foregoing, at any time during the Term, the Contributing Part shall have the right to
notify the Managing Part of specific questions or concerns that the Contributing Part
has pertaining to any specific practices or protocols being used by the Managing Part in
the Operation of the Common Area. Any such question or concern of the Contributing
Par wil be communicated to the Managing Par in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the Contributing
Part has questions or concerns (each a "Notice of Concerns"). The Managing Part

shall notify the Contributing Part, in writing, within 15 days after the Managing Part's
receipt of a Notice of Concerns, whether the Managing Part agrees to discontinue or
modify the practice or protocol identified in the Notice of Concerns. ifthe Managing
Party does not so agree, it shall state, in reasonable detail in its written response to the
Contributing Party, the Managing Part's reasons for disagreement, which reasons may
include, among other things, the impact that any change proposed by the Contributing
Party would have on Shared Costs, the structural integrity of the Building, or the overall
risk profie of the Real Propert. Following the Managing Part's written response to
any Notice of Concerns, either Part may, within 10 days, request a meeting, in person or
by telephone, to attempt to resolve any remaining disagreement concerning the issues
noted in the Notice of Concerns. If the Parties are not able to agree on a resolution to the
issues identified in any Notice of Concerns prior to or during such meeting, then the
Parties shall seek to resolve any remaining disagreement through the dispute resolution
process set forth in section 11 of this JOA.

3.2.2.2 Alterations. At either Part's request, and with the

written consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
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detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Par's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Par in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.

3.2.3 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA.

3.2.4 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared

Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Part's discovery ofa

Defect, the Managing Party shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Part does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Part promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
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available to the Contributing Part, upon the Contributing Part's request, any
information that the Managing Part has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.4.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Part's Right to Correct. If the Managing
Part neither corrects the Defect nor sends a Major Defect Notice within the time periods

provided in section 3.2.6.1 above, and if the Managing Part's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Part, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt ofa Major Defect Notice or the

Contributing Part's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Part does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Part shall so inform the other Party, and promptly thereafter the

Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
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promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Part, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Part
of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Part~ Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Part's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Part, the Managing Party shall reimburse the Contributing
Part for the Managing Part's Share of the costs to correct the Defect within 30 days
after the Contributing Party has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Part for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Propert for purposes of performing

any inspections or testing related to its occupancy or use of the Real Propert. Each
Part shall exercise its rights of ingress, egress, and access to, and use of, the Real

Property under this section 3.3 in a reasonable, good faith manner, and shall make
dilgent efforts to minimize interference with the other Part's occupancy and Operation
of its Exclusive-Use Area and its use of the Common Area, and the Managing Part's ,
Operation of the Common Area. Neither Part shall perform, or direct any Third Part to
perform, any destructive or invasive work on the Real Propert without at least five
business days' prior, written notice to the other Part stating the date and time when, and
the location at which, the destructive or invasive work wil be performed by or on behalf
of the Part that is conducting the work ("Testing Part"), and generally describing the
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nature, scope, and duration of that work. The non-Testing Part is entitled, but not
obligated, to have its employees or consultants observe the Testing Part's performance
of any destructive or invasive work on the Real Propert and to take split samples of any
soil, ground water, or other substance or material that the Testing Part removes from the
Real Propert for laboratory analysis, all at the non-Testing Party's sole expense. The
Testing Party shall make reasonable efforts to accommodate the scheduling needs of the
non-Testing Party in scheduling any inspections or testing of the Real Propert. All work
performed by, or at the request of, the Testing Part, including all costs and expenses
incurred in connection with that work, wil be the sole liabilty and responsibilty of the

Testing Part, and the Testing Par must, at its sole expense, promptly repair any
damage caused to the Real Propert as a result of the work performed, such that the Real
Propert is returned to substantially the same condition it was in before the destructive or
invasive work was performed. The Testing Part shall comply with the terms of
section 6.5 of this JOA in connection with any inspections or testing of the Real Propert
performed by Contractors.

3.4 Parking. The County shall provide (but not transfer) to the Council the
Provided Superior Court Parking, at no cost to the State Parties. The Provided Superior
Court Parking may be used by the State Parties, and their judges and staff, on a first-
come, first-served basis. Up to four of the parking spaces allocated to the Provided
Superior Court Parking in the Secure Parking Lot may be designated or reserved.
Otherwise, all of the Provided Superior Cour Parking wil be undesignated parking
spaces. The County and the Superior Court have agreed that the Provided Superior Court
Parking is parking of the same number, type, and convenience as the parking made
available for Superior Court use on October 1, 2001. For clarification, the Provided
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities under the Security Services MOU.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Part to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this JOA to the other Part or
to a Third Part, subject to the exclusive delegation set forth in section 3.2.1.2 of this
JOA, but no delegation wil relieve the delegating Part from its obligations under this
JOA.
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3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Part that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the County
is solely entitled to all revenues arising from vending facilties in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Party arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty (as defined in the Transfer
Agreement).

3.8.1 Cooperation~ Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to the Court Exclusive-Use Area,
in which any of the County Telecommunication Equipment, or any component "thereof or
connection thereto, is located, for the purpose of the County's continued operation, use,
maintenance, repair, replacement, and expansion of its telecommunication system. The
Council shall endeavor to ensure that no action of the State Parties, including facilty
alterations or upgrades, or other activities that may affect the electrical power or the
controlled environment for various components of the telecommunication system, causes
damage to any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
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repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service to the Superior
Court, and at the County's sole discretion, existing wiring or other components may be
used by the Superior Court or the Council for the replacement system. The Parties shall
work cooperatively to ensure that such replacement of the County-provided
telecommunication system to the Superior Court does not disrupt any County services to
any County entities on the Campus.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all Superior Cour and County employees and Contractors
before they provide services in, or make deliveries to, any area of the Real Propert. The
screening must be conducted by Live Scan background check or, if the Live Scan system
becomes unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of an employee or
Contractor based on the results of the screening. In lieu of the Managing Part
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of employees or
Contractors that have access to the Real Propert, and, in such event, the Managing Part
agrees to cooperate with the Contributing Part with respect to the screening of

employees or Contractors that access the Real Propert. Unless an exemption applies
under section 3.9.2 of this lOA, only those employees and Contractors that have been
screened and approved ("Approved Persons") may have unescorted access to the Real
Propert. Unscreened employees and Contractors may access the Real Propert if they
are escorted and monitored by any of the following: (1) an Approved Person, or (2) an
employee of the Superior Court if the Superior Court's Executive Officer, or his or her
designee, consents to a Superior Court employee escorting and monitoring the
unscreened person. The Managing Party shall ensure that the Operation of the Real
Property is at all times consistent with this section 3.9, and for all Security-Related Areas,
the Security Services MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Propert. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Propert
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU, or with the approval of the County
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Probation Department. Approved Persons must wear their identification badges in a
readily visible manner whenever they are on the Real Propert.

3.9.2 Exemptions. The following employees and Contractors are

exempt from the requirements of this section 3.9: (i) employees who are already engaged
in providing services or materials to the Real Propert on the Responsibilty Transfer
Date; and (ii) unscreened persons only when responding to and correcting a Defect
arising from an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Deparent of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If 

requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all puroses related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.1 i.l Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Propert in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
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such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Cour Exclusive-Use Area in
compliance with the requirements of the Miles Cour Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.

3. i 1.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first
day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Part a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessar, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Par
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared

Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Party shall also
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deliver to the Contributing Part copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Part shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Part with adequate documentation supporting the Actual Shared Costs

within 10 days following request by the Contributing Party, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Part wil not be obligated to pay such Excess Costs until the Parties meet

and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Part may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarerly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Part reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Part under this section 4.3 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Part's notice, the Parties must meet and confer, in person or by telephone, within 10

calendar days to resolve their dispute concerning the Excess Costs. Ifthe Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Part does not respond to the

Managing Part's notice within 30 days of receiving the notice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.4 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
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Part shall also maintain an accounting system, supporting fiscal records, and agreements

related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to i 8 calendar months prior to the date of the
Contributing Part's inspection. The Parties shall cooperate reasonably with each other

to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.4.

4.5 Limitation on Actual Shared Costs.

.4.5.1 First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council shall pay the County the following amounts in lieu of paying (a) the
Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.5.1.1 First Year Costs. In respect of the First Year, the
Council shall pay the County an amount equal to the sum of (i) $52,820 (the "First Year
Basic Costs"), as prorated by the number of months of the Term, out of 12, that fall
within the First Year, plus (ii) the Council Share of Utilty Costs, and (Hi) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA; and

4.5.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
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Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (Hi) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.5.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
"2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1, 2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $52,820, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the COUlity Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (ii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, wrtten agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.5.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.5.1.3 Time for Payment Applicabilty. In respect of the First
Year, the Council shall pay the First Year Basic Costs, and in respect of the Second Year,
the Council shall pay the Second Year Basic Costs, or the prorations thereof as defined in
sections 4.5.1.1 and 4.5.1.2 above, in equal monthly installments within 30 days
following the Contributing Party's receipt of a Monthly Invoice setting forth the Utilty
Costs for the applicable calendar month. For clarification, (i) the amounts of First Year
Basic Costs and Second Year Basic Costs wil not be affected by the amounts of Actual
Shared Costs or the actual cost of the Superior Court Area Services incurred by the
County during the First Year or the Second Year, respectively, and (ii) the First Year
Basic Costs and the Second Year Basic Costs do not include the costs associated with
Utilties, custodial services, alterations or additions (described in sections 3.2.1.3 or
3.2.2.2 above) made or provided to the Real Propert, or any Propert Insurance Costs.

The terms of this section 4.5.1 wil no longer be applicable following the end of the
Second Year.

4.5.2 Costs After Expiration of Second Year.

4.5.2.1 Common Area Costs. Following the end of the Second
Year, the Council shall pay the County an amount equal to the Council's Share of the
Actual Shared Costs incurred during the applicable time period in respect of the
Operation of the Common Area, as provided in section 4.1 through 4.4 of this JOA.
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4.5.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

4.5.3 Utilties Costs for Power Plant Utilties. If at any time after the

Effective Date, buildings other than the Building receive Power Plant Utilties from the
Central Plant, then Shared Costs that consist of Utilty Costs that arise from Power Plant
Utilties provided to the Building wil be determined and allocated between the Parties as
follows: (i) on a monthly basis, the County shall determine the actual costs and expenses
incurred by the County in connection with the provision of Power Plant Utilties to the
Building; (ii) the County shall then invoice the Council for the Council Share of the
actual costs and expenses of those Power Plant Utilties provided to the Building; and (Hi)
the Council shall pay the Council Share of the actual Utilty Costs arising from the Power
Plant Utilties provided to the Building.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building.

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Party leases, licenses, or transfers to any Third Party, or allows a Third Par to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Part must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Par for the Excess Area ("Third Party Terms"). The Third Part Terms must separate

the rent for the Excess Area from any amounts to be paid by the Third Pary for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Part than the
Third Party Terms, the Part with theExcess Area must again first offer the Excess Area
to the other Part on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Part Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and úse of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
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Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. If a Part wishes to

increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Paries' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Party's rights
to occupancy and use of the Real Propert for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms ofthis JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additonal Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Part responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.
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5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Propert), the Part that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Part shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its propert from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Propert Losses, and the Owner wil be solely entitled to all proceeds from such Propert
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Part agrees to pay its Share

of the Propert Insurance Costs arising from such Propert Insurance Policies. The
Paries agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Propert Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
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require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Par.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Part obtains any Propert Insurance Policies (the "Insuring Part"), the non-Insuring

Part shall comply in all material respects with the reasonable requirements for use of the
Real Propert set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Propert Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.

6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Property Losses
that affect its Exclusive-Use Area, and the Parties shall be jointly responsible for all
Propert Losses that affect the Common Area in accordance with their Shares.

6.3.1 State Parties' Right to Buy Property Insurance. For a Propert

Loss that is not the responsibilty of the County pursuant to this JOA, the State Parties
may, without obligation and at the State Paries' sole cost, obtain one or more Propert
Insurance Policies to insure against Propert Loss, and the State Parties wil be solely
entitled to all proceeds from any such Propert Insurance Policies. If any State Part
purchases a Propert Insurance Policy, it shall ensure by specific endorsement to the
Propert Insurance Policy, that the Propert Insurance Policy wil not impair the
County's right to recover under the terms of any Propert Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Propert Insurance Policy to waive any right of recovery it may
have against the County.

6.4 Reporting and Processing Claims.

6.4.1 Part Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Propert Claim, or Liabilty
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Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Pary of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.4.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Party, the Managing Party shall provide the Contributing Par with a
complete copy of, or reasonable access to, those Incident reports.

6.5 Third-Part Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (Hi) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless. the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Paries from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Party waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.6 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Propert Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Propert.
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7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
this JOA; provided that if the Parties restore or replace the Damaged Propert in a way
that results in a change to the Parties' Shares, the Parties shall each pay the costs and
expenses to restore or replace the Damaged Propert according to their newly determined
Shares.

7.3 Only One Part Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Paries shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Propert, and (ii) compensation for the Equity rights of either Party in the Real
Propert, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Part Elects to Restore or Replace. If neither Par elects to restore
or replace the Damaged Propert, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
Propert; and (b) compensation for the Equity rights of either Part in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Part for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Part has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA,and except as otherwise provided in section 6.3.1 of this JOA, if applicable,
the Non-Owning Part shall not be entitled to any compensation by the Owner for any
relocation costs arising from a Propert Loss. If the Non-Owning Part wil no longer

occupy all or any part of the Building due to Propert Loss that neither Par elects to
restore or replace, then the Parties shall either (i) amend this JOA to reflect any change in
the Parties' respective Shares if the Non-Owning Par wil continue to occupy space in
the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no longer occupy

any space in the Building and the Non-Owning Part has been fully compensated for its
Equity rights, by signing a Termination Agreement.
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8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building to the extent required in accordance with the terms of this JOA, and (iii) any
personal injury or Third Part property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Party.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Part shall cooperate with the indemnified Part, and the attorney
retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Par to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.
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9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Part of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Part. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Par does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Part wil be deemed to have committed an "Event of Default," and the non-

defaulting Part wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has inufficient fuds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.
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11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation under section 3.2.1.2 ofthis JOA, or (ii) sections 5, 6, 7, 8, 9, 10, 1 i, and 14
of this JOA, must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient, to the Parties
at their addresses or fax numbers indicated in this section 12 below, and to the Parties'
Designated Representatives pursuant to section 13 of this lOA. Routine exchange of
information may be conducted via telephone, facsimile, or electronic means, including e-
maiL. All other notices or communications, including notices related to estimates,
invoices, Emergencies, Defects, Correction Plans, and audits, shall be delivered to the
Parties' Designated Representatives pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

30
Malibu lOA
AOC Court Facility # 1 9-AS 1
County LACO # 5681, L8 1 7
November 18, 2008
IMANDBf1285966v4



With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate
455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
JOA or an alleged breach or default by the Council or the AOC of this JOA must also be
sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

31
Malibu lOA
AOC Court Facility # 1 9-AS 1
County LACO # 5681, L817
November 18, 2008
IMNDBf1285966v4



A Part may change its address for notice under this JOA by giving written notice
to the other Party in the manner provided in this section 12. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above, or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Propert under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 8 I 8-558-3079
Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov
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The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1 100 N. Eastern A venue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Part at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Part's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Part is responsible for performance in accordance

with the terms of this JOA to the extent performance is prevented, hindered, or delayed
by fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignent. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA forthe benefit of the CounciL.

33
Malibu lOA
AOC Court Facility # 1 9-AS 1
County LACO # 5681, L817
November 18, 2008
IMANDBf1285966v4



14.7 Constrction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and
can mean both. This JOA wil not be construed against either Part as the principal
draftperson. The words "include" and "including" when used are not exclusive and

mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any ofthe Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The CouncIland the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed
to create a partnership, joint venture, employer-employee, or agency relationship between
or among any of the County Parties or the State Parties.
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM: JUDICIAL

Administrative Office of the Courts,
Office of the General Counsel

By~~d.~Q 12A~
Name: Rachel Dragolovich, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Offce of the Courts

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

By: By:
Deputy DON KNABE

Chairman, Board of Supervisors

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

B
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LIST OF ATTACHMENTS

Attachment "1 " Form of Termination of Joint Occupancy Agreement

Attachment "2 " Criteria for Approving Employees and Contractors with Respect to
Background Checks

Attachment '~3" Service Standards
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of the Malibu Courthouse, which is located in a building on certain real propert
within the Malibu Civic Center complex in the City of Malibu, County of Los Angeles,
State of California and having a street address of23525 Civic Center Way (along with
appurtenant parking, and as more completely described in the Transfer Agreement, the
"Real Property"), with the legal description of the Real Property set forth on
Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Cours,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

CRITERIA FOR APPROVIG EMPLOYEES AND
CONTRACTORS WITH RESPECT TO BACKGROUND CHECKS

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving violence, weapons, theft, robbery, burglary, embezzlement,
dishonesty, moral tuitude, drugs (excluding misdemeanor marijuana convictions), or

sexual activity (for a list of crimes constituting moral turpitude, please see Appendix 1 to
this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section 1 192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

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

5. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving any crime (other than a minor traffic violation) not included
in paragraphs 1 through 4, above, for which the AOC's Emergency & Response Unit
("ERS") has not provided a written exemption for that conviction or pending charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

6. Drug Crimes. Maintaining a drg house; possession of heroin for sale;
possession of marijuana for sale; sale of drugs; and transportation of controlled
substance.

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Monrovia Training Center and for conveyance to the
State of California on behalf of the Council of the County's title to a portion only of the
Real Property.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial. Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB's approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building located at 300 West Maple, Monrovia, California,
91016, on the Land in which the Court Facilty is located, all Building Equipment, and all
connected or related structures and improvements. The Building includes the two
modular court structures that are located on the Land and currently vacant.
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"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Part's Exclusive-Use Area, (4) driveways, walkways, and other means of

access over the Land and the Off-Site Parking Lot and to the Building, (5) all Utilties,
and (6) any of the Real Propert not otherwise defined as either Part's Exclusive-Use
Area, including the Parking Area. The Common Area does not include any part of the
Exclusive-Use Area of either Part, except for any Building Equipment that is located in
a Party's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf ofthe County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.
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"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 3,511 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
29.71 % percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Aricle 5 of the Act.

"County Parking" means: (i) five parking spaces in the On-Site Parking Lot; and
(ii) 60 parking spaces in the Off-Site Parking Lot, as shown on Exhibit "C" to this
Agreement.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 8,306 square feet of the Building interior
that are exclusively occupied and used by the Superior Court, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes

. 70.29% percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301(d) of the Act, as allocated
in this Agreement. A copy of a site plan showing the location of the Building and the
Parking Area, and a set of floor plans showing the layout of the Court Facility in the
interior of the Building, are attached as Exhibits "C" and "D" to this Agreement.

"Dispute" means each and every pending ortrneatened claim, liability, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

"Equity" means the term "equity" as used and referred to in the Act.
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"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"HCD" means the State Department of Housing and Community Development.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Property
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Propert or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Propert, and
rights to receive refunds or rebates of impact fees, assessments, charges, premiums, or
other payments made by the County in respect of the Propert, if these refunds or rebates
relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Propert .

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building and the On-Site Parking
Lot are located, comprising approximately 0.6 acres as described on Exhibit "A,"
including (1) rights to enter and exit the Land, (2) recorded and unrecorded rights to
water, water stock, oil, gas, minerals, and timber related to the Land, and (3) existing,
granted development permits, entitlements, and air and view rights, but subject to all
covenants, conditions, restrictions, reservations, easements, rights, and rights of way of

record, if any. The Land does not include the real property on which the Off-Site Parking
Lot is located.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,

Monrovia Training Center T A
AOC Court Facility #19-Nl
County LACO #3240, 6166, L767, Y545 4
Owned/Shared (TOR/TOT)
November 18, 2008
IMANDB _ WV /2028 193v4



and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Managing Party", as respects the Title Transfer Real Propert, means the
Council, which is the Managing Party under the JOA, subject to the Council's delegation
to the County of the Managing Party's rights and duties under the JOpO. As respects the
Off-Site Parking Lot, "Managing Party" means the County. 'e

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Propert (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Off-Site Parking Lot" means the surface parking lot located at 301 West Maple,
Monrovia, California, as shown on Exhibit "C" to this Agreement, containing 74
parking spaces.

"On-Site Parking Lot" means the surface parking lot located on the Land, to the
south of the Building, containing 13 parking spaces.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Property, which is: (i) for
the Title Transfer Real Propert, the County prior to the Title Transfer Date, and the State
after the Title Transfer Date; and (ii) for the Off-Site Parking Lot, the County.
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"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Propert or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attched to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Title Transfer Real Prqpert when
accepted by the PWB and recorded by the County Recorder.

"Real Property" means the Land, the Building, and the Offsite Parking Lot.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.
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"Superior Court Parking" means eight parking spaces in the On-Site Parking
Lot and 14 parking spaces in the Off-Site Parking Lot, as shown on Exhibit "C" to this
Agreement.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Property, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governental body other than a State
Part or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in the
offce of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Title Transfer Real Property" means the Land and the Building, and excludes the

Off-Site Parking Lot.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and the
County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, ofthe Transfer of
Responsibility and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the Title
Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Cour Facilty, in accordance with
this Agreement, except that the Transfer of Responsibilty wil not include those duties and
liabilties expressly retained by the County under this Agreement and the Act, or any
responsibilty for Disputes arising from or related to facts or circumstances occurring prior to
the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all right,
title, and interest the County has, or may have, in and to the Title Transfer Real Propert.

Monrovia Training Center T A
AOC Court Facility #19-Nl
County LA CO #3240,6166, L767, Y545 7
Owned/Shared (TOR/TOT)
November 18, 2008
IMANDB _ WV /2028 i 93v4



"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty Transfer
Date, the Transfer of Responsibilty for the Cour Facilty from the County to the Council wil

occur under this Agreement and the Responsibilty Transfer Documents. On the Title
Transfer Date, the Transfer of Title wil occur under this Agreement and the Title Transfer
Document. Prior to the Title Transfer Date, the AOC shall notify the County, in accordance
with section 13 of this Agreement, that the PWB has accepted the Title Transfer Document
required for the Transfer of Title and issued the Acceptance Document. For clarification, the
Transfer of Title wil not include the Offsite Parking Lot.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Propert Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Part for the Real Propert. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Part
located on or in the Real Propert. The County shall continue to be solely liable for all
County owned or leased personal property located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.
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4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Propert; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.5 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Title Transfer Real Propert. At the Council's
request, the County and the Council shall promptly meet and confer to determine the
proper disposition of the Tangible Personal Property or Intangible Personal Propert
described in that notice.

4.3.6 Ad1ustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Part is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
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and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.7 Occupancy Agreements.

4.3.7.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.7.2 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The Council's responsibilty and liabilty with respect to such
Occupants of the Court Exclusive-Use Area wil include payment of any County costs
and performance of any County obligations related to such Occupants' occupancy and
use of the Court Exclusive-Use Area, as well as responsibilty and liabilty for all space in
the Court Exclusive-Use Area that is occupied or used by such Occupants. The Council
and the AOC shall also be entitled to any rights and benefits accruing to the County in
respect of such Occupants of the Court Exclusive-Use Area, including to the extent
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupants in respect of their respective rights to occupy and
use space in the Court Exclusive-Use Area. The County, the Council, and the AOC shall
cooperate with one another to ensure that each of them is able to perform its duties and
exercise its rights with respect to all Occupants under this section 4.3.7.

4.3.8 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
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addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
propert of the County notwithstanding the Transfers.

4.3.9 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council wil be responsible
for the Council Share of the Shared Costs of Operation of the Parking Area, as provided
in this Agreement and the JOA. The Superior Court Parking is available to Superior
Court judges, staff, employees, jurors, and visitors, on a first-come, first-served basis.
The County and the Superior Court have agreed that the Superior Court Parking is
parking of the same number, type, and convenience as the parking made available for
Superior Court use on October 1, 2001.

4.3.10 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.11 Equity in the Building. Unless the terms of section 70344(b) of the

Act apply, neither Part shall have the right to purchase the other Part's Equity interest
in the Real Property without the prior, written approval of the other Part.

4.3.11.1 Parties' Rights Upon Sale of Real Propert.

(a) Title Transfer Real Property. If the Owner sells the
Title Transfer Real Property to a Third Part in an arms-length market transaction, the
Parties shall allocate the purchase price paid by the Third Par buyer in respect of the
sale on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Party for its Equity interest in the
Building under section 4.3.11.3, below, and net of any costs paid by the Owner in
connection with the sale of the Title Transfer Real Property for real estate brokerage
commissions, title insurance premiums, escrow fees and charges, recording fees, city and
County documentary transfer taxes, and prorations of any assessments affecting the Title
Transfer Real Property; provided that any amounts due from or paid by any Occupants of
the Title Transfer Real Property wil be prorated in accordance with section 3.7 of the
JOA.
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(b) Off-Site Parking Lot. If the County sells the Off-Site
Parking Lot to a Third Part in an arms-length market transaction, the Parties shall
allocate the purchase price paid by the Third Part buyer in respect of the sale, net of the
same costs delineated in section 4.3.1 1. 1 (a), on the following basis: the County shall be
allocated 81.08 percent and the Council shall be allocated 18.92 percent of the proceeds.

4.3.1 1.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Pary purchases the other Party's Equity interest in the
Real Property without any sale of the Real Property to a Third Party, or if conveyance of
the Real Property to a Third Party is not pursuant to an ars-length market transaction,
the Parties shall determine the fair market value of the Real Property, and allocate the fair
market value pursuant to section 4.3 .11.1, above, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Property under section 4.3.11.3, below.

4.3.11.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes ofthe Real Property in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. As respects the Title Transfer
Real Property, such a mechanism could include the Owner providing the Non-Owning
Part with office space in a replacement building that is substantially equivalent in size
and functionality to the Exclusive-Use Area of the Non-Owning Party, on terms that are
mutually agreeable to the County and the Council, in exchange for the Non-Owning
Party's Equity interest in the Real Property. Notwithstanding any modification or
amendment that the Parties may make to their respective Shares under the JOA for the
purpose of allocating responsibilty for payment of "Shared Costs" (as defined in the
JOA), any such modification or amendment wil not affect, or be deemed to affect, the
Parties' respective Equity interests in the Real Property unless the modification or
amendment to the JOA expressly provides for a change to the Parties' respective Equity
interests in the Real Property.

4.3.11.4 Valuation Methodology. Upon (i) a Part's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Party in the Real Property, the Parties
wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
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Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Party shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.11 wìl be based upon a determination of the fair market value
of the Real Propert and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a

20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Expert every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
--
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review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Property determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.12 Cooperation for Transfer of Title. The Parties acknowledge that the
legal description of the Land as prepared by the County and attached as Exhibit" A" to '
this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit "B"
to this Agreement, varies in certain respects from the legal description provided to the
Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's title to the Title
Transfer Real Property by the Council's title company. The Parties shall endeavor to
resolve any such issues as promptly as possible, and shall endeavor to have full resolution
of those issues by no later than one year following the Effective Date.

4.4 Transfer of Title to Modular Court Structure. In the event that the Parties
determine that the modular court structures on the Land are not affixed or attached to the
Land or to a foundation system on the Land, or that they are, or are required by Law to be,
titled by or registered with HCD, then the Parties wil cooperate with one another, in good
faith, to take all actions and sign all documents that are necessary to cause the modular
court structures to be properly titled and registered by HCD in the name of the Council,
and to transfer to the Council all right, title, and interest of the County in and to the
modular court structures, as promptly as reasonably possible, but in no event before the
Title Transfer Date.

4.5 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Title Transfer Real Property to any Third Part except as provided for in section
4.3.11 of this Agreement or in the JOA; (2) enter into any agreement concerning the Title
Transfer Real Propert without the Council's prior written consent, except as provided
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for in the JOA; (3) do anything that would result in a change to the zoning or entitlements
for use of the Title Transfer Real Property without the prior written consent of the
Council, which consent wil not be unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Title Transfer Real Propert, which Equity interest of the County wil be
and remain the right and entitlement of the County, except only if the Council has
purchased the County's Equity interest in the Title Transfer Real Propert in exchange
for fair market value consideration.
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5.2. I The Title Transfer Document. The Title Transfer Document is as
follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within 10 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3.12 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to the
Council in providing the information necessar to respond to any issues raised by the PWB
concerning the Title Transfer Real Propert that may prevent the PWB's approval of the
Transfer of Title. The Parties mutually intend that no circumstance that may prevent or delay
the Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Title Transfer Real Propert.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
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to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Title Transfer Real
Property, subject only to exceptions acceptable to the State Parties, in the reasonable
exercise of their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment approved by the DOF is $81,264,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilities Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on both the Effective Date and, as
respects the Title Transfer Real Propert, the Title Transfer Date. Each Party shall give
written notice to the other within five business days of its discovery of any facts or
circumstances that would render any information contained in its own representations and
warranties in this Agreement or the Title Transfer Document incomplete, untrue, or
misleading, but if a Part makes that discovery within seven calendar days prior to the
anticipated Title Transfer Date, then that Part must immediately deliver written notice of
the relevant information to the other Party, whereupon the Title Transfer Date wil be
automatically delayed one month to allow the Party receiving that notice sufficient time
to decide whether to proceed with the Transfer of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of
the County's knowledge" or words of similar import, means the actual knowledge, after
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reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements, those
rights and interests that have been recorded as encumbrances on the Real Property prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Property Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertining to the Real Property, or the County's right, title, and interest in and to
the Real Property.

Monrovia Training Center T A
AOC Court Facilty #19-Nl
County LACO #3240,6166, L767, Y545 18
Owned/Shared (TOR/TOT)
November 18, 2008
IMANDB _ WV /2028 I 93v4



7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Property, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7 .1.12 Special Circumstaces. The County has not undertken or
commenced any Pending Projects in or on the Real Property. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(t) of the Act.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.
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7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under the
Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a part or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(l) (2) and (3). The Council has determined that,

as of the Effective Date, the Real Property is not deficient under sections 70326(b)(I),(2),
and (3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted byLaw, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
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knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Part, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Propert on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibility Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Propert prior to the Responsibilty Transfer Date; and
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8.2.4 CERCLA. The County acknowledges that it has certain ,

indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnity the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Party from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Part of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. Ifthe breach or default is not capable of cure within the 30 calendar day period,

then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
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reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in
good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the. recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Part may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours ofthe recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information

containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
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Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at
any time of any breach of this Agreement cannot be deemed a waiver of or consent to a
breach of any other provision of this Agreement or a consent to any subsequent breach of
the same or another provision of this Agreement. Ifa Party's action requires the consent
or approval of the other Pary, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent
or approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire

agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits will be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

By:
Name: Dianne Barr, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors



IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

APPROVED AS TO FORM:
Administrative Office of the Courts
Office of the General CounselBY:~L
Name: Dianne Barr, Attorn

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RA YMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

.1~Æ
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors



EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Property

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Property Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements
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EXHIBIT "A"

LEGAL DESCRIPTION OF LAND

Lots 1,2,3, and the easterly 7.10 feet of Lot 4, Block J, J.D. Bicknell's Addition to the
Town of Monrovia, as shown on map recorded in Book 28, page 78, of Miscellaneous
Records, in the office of the Registrar-Recorder/County Clerk of the County of Los
Angeles.

A-I
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

Monrovia Training Center T A
AOC Court Facility #19-Nl
County tACO #3240,6166, L767, Y545
Owned/Shared (TOR/TOT)
November 18, 2008
IMANDS_ WV/2028436v4

(See attached.)

B-1



WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
8506-005-900 (portion)THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEE D

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Monrovia, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Offcer

RAYMOND G. FORTNER, JR.
County Counsel

MONROVIA TRAINING CENTER
(OLD COURTHOUSE)
(File: Santa Anita Municipal Courts
Bldg., Monrovia (1))
I.M. 159-277
S.D. 5

APPROVED AS TO FORM

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and offcial seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

MONROVIA TRAINING CENTER (OLD COURTHOUSE)
File with: Santa Anita Municipal Courts Bldg., Monrovia (1)

A.I. N. 8506-005-900
T.G. 567-G5
I.M. 159-277
Fifth District

LEGAL DESCRIPTION

Lots 1,2,3, and the easterly 7.10 feet of Lot 4, Block J, J.D. Bicknell's Addition to
the Town of Monrovia, as shown on map recorded in Book 28, page 78, of
Miscellaneous Records, in the offce of the Registrar-Recorder/County Clerk of the

County of Los Angeles.

APPROVED AS TO DESCRIPTION

Apri'\ ;¡B J !) 0 8
COUNTY OF LOS ANGELES

By

S P RVI NG CADASTRAL ENGINEER III
M ping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

VL C:\Documer:ts and Settings\vlipana\My Documents\Project legal description \Monrovia courthouse.doc
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EXHIBIT "C"

SITE PLAN OF REAL PROPERTY
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of cour facilty requiring
more than 30 days prior notice to terminate and annual payment from or to the
County of more than $25,000

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and construction of

the buildings or for later additions or structural modifications, site plans,
building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessrpents, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facility including
HV AC, security systems, intercom or other internal communications
systems, fire life safety systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

E-l
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(b) Asbestos and mold reports

( c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to

compliance with environmental laws

U) No further action (NF A) letters

(k) Environmental covenants and restrictions

(I) Closure reports

(n) Permits or licenses related to environmental compliance

( 0 ) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances

E-2
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(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and
other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance

projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law

related to real property or building

(g) Licenses and permits required for any business operated on the propert

( other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

( d) Notices and material correspondence related to any lease, s~blease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,

signage or other personal propert, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts
for or related to the development, design, construction, ownership, repair,
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maintenance, operation, upkeep and/or inspection of all or any part of the real
or personal propert to be transferred)

(b) Softare license agreements or arrangements to be transferred

( c) Warranties, permits, licenses, certificates, guaranties and suretyship

agreements and arrangements, indemnification rights, and any unresolved
claims or demands made on any such warranties, indemnification rights,
guaranties and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data

concerning the real or personal property to be transferred, and title
documents and information concerning any tangible personal property to be
transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any

transactions related to the land, building or intangible personal propert, and
rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or
allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third part in
the land, any adjacent land or any other land previously comprising a part of
the court property

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

( a) Proceeds arising from any damage to or loss of all or any part of the court
facility, including any commercial tort claims arising from or related to any
such damage or loss

E-4
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(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any
actual or proposed condemnation or eminent domain proceeding affecting the
court facility

(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer
in lieu of condemnation or eminent domain, for public or quasi-public use
under any law

10 - Litigation

Brief written description of each pending or threatened claim, liability, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other
dispute resolution proceeding involving, related to or affecting the court facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for
reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)
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(b) Legal documents evidencing and/or securing the bonded indebtedness and

any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the

bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending

project

(b) Resolutions or ordinances approved by the County allocating, approving,

appropriating or committing funds for the applicable phases of a pending
project

( c) Contracts or agreements entered into, or under negotiation, by the County for
a pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and
conditions applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone
or more of the pending projects

(h) Materials related to the approval, permitting, funding, planing,

implementation, performance and/or completion of the pending project
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EXHIBIT "F"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

(See attached.)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate A venue

San Francisco, CA 94102
Attn: Melvin Kennedy, Managing Attorney,

Office of the General Counsel, Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION
CODE SECTION 1I922

APN: 8605-005-900 (por.)

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY AGREElVNTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of , 2008 by and between the County of Los Angeles ("County"),
whose present address is 754 Hall of Administration, 500 West Temple Street, Los
Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief Executive
Office, and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant Director, Office of
Court Construction and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the City of
Monrovia, County of Los Angeles, State of California, having a street address of 300
West Maple Avenue, as more particularly described on Attachment 1 to this
Memorandum of T A and JOA ("Land"), together with the improvements located thereon
containing the court facilty commonly known as the Monrovia Training Center, and all
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other buildings, structures, parking lots and improvements located on and/or affixed to
the Land (together with the Land, the "Real Property");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Monrovia Training Center dated as of

, 2008 ("T A"). Concurrently, Council and County have
entered into that certain Joint Occupancy Agreement for the Monrovia Training Center,
of even date therewith ("JOA"), setting forth the terms governing the Parties' respective
rights and responsibilties regarding their shared possession, occupancy, and use of the
Real Property;

C. The T A provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. The TA further provides, among other things, that the County's equity
interest in the Real Property wil be compensated, should the Council replace the
courthouse for all or part of the court facilty or otherwise sell or release title to the Real
Property after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Propert that County or Council desires to vacate in accordance
with Government Code section 70342( e);

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

(signature page follows)
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IN WITNESS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel By:

Name: Grant Walker
Title: Senior Manager, Business Services

By:
Name: Dianne Barry, Attorney

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RA YMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA

COUNTY OF

)
) ss.

)

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

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

WITNESS my hand and official seaL.

Signature of Notary Public

(Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT"F"

LEGAL DESCRIPTION OF THE PROPERTY

Lots 1,2,3, and the easterly 7.10 feet of Lot 4, Block J, J.D. Bicknell's Addition to the
Town of Monrovia, as shown on map recorded in Book 28, page 78, of Miscellaneous
Records, in the office of the Registrar-Recorder/County Clerk of the County of Los
Angeles.
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AOC Facilty #19-N1
County LACO #3240,6166, L767, Y545
Monrovia Training Center JOA
300 West Maple Avenue, Monrovia, California 91016

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE MONROVIA TRAINING CENTER

Monrovia Training Center JOA
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilities Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building located at 300 West Maple Avenue, Monrovia,
California, 91016, on the Land in which the Court Facilty is located, all Building
Equipment, and all connected or related structures and improvements. The Building
includes the two modular court structures that are located on the Land and currently
vacant.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Party's .
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
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exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)
driveways, walkways, and other means of access over the Land and the Off-Site Parking
Lot and to the Building, (5) all Utilties, and (6) any of the Real Propert not otherwise
defined as either Party's Exclusive-Use Area, including the Parking Area. The Common
Area does not include any part of the Exclusive-Use Area of either Part, except for any
Building Equipment that is located in a Party's Exclusive-Use Area.

. "Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facility (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 70.29 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 3,511 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 29.71 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facility under Article 5 of the Act.
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"County Parking" means: (i) five parking spaces in the On-site Parking Lot; and
(ii) 60 parking spaces in the Off-Site Parking Lot, as shown on Exhibit "C" to the
Transfer Agreement.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 29.71 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 8,306 square feet of the Building that are
exclusively occupied and used by the Superior Court, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
70.29 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, or its ability to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal property of a Party or the
Superior Court; (5) threatens the preservation of a Party's or the Superior Court's fies,
records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

"Equity" means the term "equity" as used and referred to in the Act.
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"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Cöurt Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibility
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibility
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building and the On-Site Parking
Lot are located, comprising approximately 0.6 acres as described on Exhibit "A" to the
Transfer Agreement, including (1) rights to enter and exit the Land, (2) recorded and
unrecorded rights to water, water stock, oil, gas, minerals, and timber related to the Land,
and (3) existing, granted development permits, entitlements, and air and view rights, but
subject to all covenants, conditions, restrictions, reservations, easements, rights, and
rights of way of record, if any. The Land does not include the real property on which the
Off-Site Parking Lot is located

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Part (other than personal propert of a County Party or a State Part) in, on, or about the
Real Property.
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"Major Defect" means any Defect: (i) that cannot, with reasonable diligence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party", as respects the Title Transfer Real Propert, means the Council,
subject to the Common Area Delegation set forth in section 3.2.2.2 of this JOA. As respects
the Off-Site Parking Lot, "Managing Party" means the County.

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Part to
occupy or use any part of the Real Property.

"Occupant" means any Third Par that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Off-Site Parking Lot" means the parking lot located at 301 West Maple Avenue,
Monrovia, California, as shown on Exhibit "C" to the Transfer Agreement, containing 74
parking spaces.

"On-Site Parking Lot" means the surface parking lot located on the Land, to the
south of the Building, containing i 3 parking spaces.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Par's Exclusive-Use Area or the Common
Area), and does not include additions or alterations covered by sections 3.2.1.3 or 3.2.2.3 of
this JOA. For clarifcation, custodial services are not governed by this JOA.

"Owner" means the Part that owns fee title to the Real Property, which is: (i) for
the Title Transfer Real Propert, the County prior to the Title Transfer Date, and the State
after the Title Transfer Date; and (ii) for the Off-Site Parking Lot, the County.

"Parking Area" means, together, the Superior Court Parking and the County Parking,
and associated walkways, driveways, points of ingress and egress, access aisles, medians,
landscaping, and other related improvements.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.
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"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Real Property" means the Land, the Building, and the Off-Site Parking Lot.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July i, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (iii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Party's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Party's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
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charges arising from the Managing Party's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the Superior
Court, and each of their respective offcers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-Use
Area for which the County wil be responsible pursuant to section 3.2. i.2 ofthis JOA.

"Superior Court Parking" means: (i) eight parking spaces in" the On-Site Parking
Lot; and (ii) i 4 parking spaces in the Off-Site Parking Lot, as shown on Exhibit "C" to the
Transfer Agreement.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Paries enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "I" to
this JOA.

"Third Party" means any person, entity, or governental body other than a State
Part or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in the
Transfer Agreement) is recorded in the offce of the County Recorder.

"Title Transfer Real Property" means the Land and the Building, and excludes the

Off-Site Parking Lot.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and the
County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Monrovia Training Center, of even date herewith.
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"Utilties" means all of the utilities provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3. i Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (iii)
comply with Law. The Paries may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1. i Responsibility. During the Term, each Party is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2. i.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
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Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
duri~g the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County either to

(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of this JOA in
accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10.1 of this lOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
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to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibility; Notice of Concerns. During the Term, the
Managing Part is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this lOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Part that is then responsible to perform the duties of the Contributing Party shall

have the right to notify the Party that is then responsible to perform the duties of the
Managing Party of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Party in the
Operation of the Common Area. Any such question or concern of the then Contributing
Party wil be communicated to the then Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Party has questions or concerns (each a "Notice of Concerns"). The Party
that receives a Notice of Concerns in its role as the Managing Party shall notify the then
Contributing Party, in writing, within 15 days after the Managing Part's receipt of a
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Party does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Part, the Managing Part's reasons for disagreement, which reasons may include,

among other things, the impact that any change proposed by the Contributing Part
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie of the Real Propert. Following the Managing Party's written response to any
Notice of Concerns, either Party may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
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in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to
the contrary in this JOA, commencing on the Responsibility Transfer Date and
continuing for as long as the Parties agree thereafter consistent with the terms of this JOA
(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Party to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Party in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Party in this JOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during
the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
lune 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
üf the Managing Party in a commercially reasonable manner and in accordance with the
provisions of this lOA, provided that the Council first complies with the terms of section
10.1 of this JOA, and provides the County with 90 days prior notice of such termination.
Any termination of the Common Area Delegation by the Council pursuant to the
foregoing sentence wil take effect on the first day of a fiscal quarter, unless otherwise
agreed in writing by the Parties. During the 180 days prior to the termination of the
Common Area Delegation, the Parties shall work together diligently and in good faith to
effect a smooth transition of the Managing Part responsibilties from the County to the.
Council, including, to the extent applicable, the transfer or assignment of vendor and
service agreements, equipment manuals and instructions, outstanding service requests
and service request histories, warranties and guarantees for the Building and Building
Equipment, documentation for Shared Costs, and other similar items. For clarification,
nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy and use its
Exclusive-Use Area and its non-exclusive right to occupy and use the Common Area
under sections 3.1 and 3.3 of this JOA.
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3.2.2.3 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Party may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Part in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.

3.2.3 Utilties. The Managing Party wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Propert.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together diligently, and in good faith, to cause the County's accounts with the
providers of Utilities to be closed and new Utilities accounts to be opened in the name of
the Councilor its designee.

3.2.4 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Software. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Software for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the

Council, the AOC? or the Superior Court.
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3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Party's discovery of a Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Part has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this lOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.6.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Party, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt ofa Major Defect Notice or the

Contributing Party's notification to the Managing Party, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter diligently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
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Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Part shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Party of the steps taken to correct
the Defect as soon as reasonably possible. The Party that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Party
of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Part; Reimbursement. The Correcting Party shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Party's Share of the actual costs that the Correcting Party incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Part shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
.after the Contributing Part has delivered to the Managing Party an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Party does
not timely reimburse the Correcting Part for the non-Correcting Part's Share of the

14

Monrovia Training Center JOA
AOC Court Facility #19-N1
County LACO #3240,6166, L767, Y545
Owned/Shared (TOR/TOT)
November 18, 2008
!MANDB _ wv /2028433v5



costs of correction, the Correcting Party may offset the non-Correcting Party's Share of
the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Property or
necessary for the Non-Owning Party's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Party shall exercise its rights of ingress,
egress, and access to, and use of, the Real Property under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Party's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Party's Operation of the Common Area. Neither Party shall
perform, or direct any Third Party to perform, any destructive or invasive work on the
Real Property without at least five business days' prior, written notice to the other Party
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Party that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Property and to take split samples of any soil, ground water, or other substance or
material that the Testing Party removes from the Real Property for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Party shall make reasonable efforts
to accommodate the scheduling needs of the non-Testing Party in scheduling any
inspections or testing of the Real Property. All work performed by, or at the request of,
the Testing Party, including all costs and expenses incurred in connection with that work,
wil be the sole liabilty and responsibilty of the Testing Party, and the Testing Party
must, at its sole expense, promptly repair any damage caused to the Real Propert as a
result of the work performed, such that the Real Property is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Party shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Property performed by Contractors.

3.4 Parking. The Council as Managing Part shall be responsible for the
Operation of the On-Site Parking Lot, and the County as Managing Part shall be
responsible for the Operation of the Off-Site Parking Lot, both of which are included in
Common Area. The County shall have all of the rights and responsibilties of the
Managing Party for purposes of managing the Off-Site Parking, and the Council shall
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have all of the rights and responsibilties of the Contributing Part for purposes of the
Off-Site Parking. The County Parking may be used by the County Parties, and their
Contractors, invitees, licensees, and patrons, and the Superior Court Parking may be used
by the State Parties, and their judges, Contractors, invitees, licensees, and patrons, on a
first-come, first-served basis. One of the parking spaces allocated to the County Parking
in the On-site Parking Lot, and one of the parking spaces allocated to the Superior Court
Parking in the On-site Parking Lot, may be designated or reserved. Otherwise, all of the
County Parking and the Superior Court Parking wil be undesignated parking spaces.
Except for any parking spaces that may be reserved or designated under this JOA, the
County Parking and the Superior Court Parking may be used by the staff or Contractors
of the Managing Party, as needed, for the purpose of carring out the duties of the
Managing Party under this JOA. Commencing on the Effective Date, the Council is
responsible for the Council Share of the Shared Costs of Operation of the Parking Area,
as provided in the Transfer Agreement and this JOA. The County and the Superior Court
have agreed that the Superior Court Parking is parking of the same number, type, and
convenience as the parking made available for Superior Court use on October 1, 2001.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Party can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Part to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Party may delegate its responsibilties under this JOA to the other Party or
to a Third Party, subject to the exclusive delegations set forth in sections 3.2.1.2 and
3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its
obligations under this JOA.

3.6 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, thatthe Parties
shall share in any revenues received by the Managing Party arising from any Occupancy
Agreements affecting the Common Area in accordance with their respective Shares.
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3.7 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.7.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Property, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.7.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.
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3.8 Criminal Background Screening. The County shall continue to provide the
same level of security screening and approval for all County employees and County
Contractors who provide services in, or make deliveries to, any area of the Real Property
as the County provides on the Effective Date, and the County shall not reduce the current
level of security screening and approval services that it provides to the Real Property on
the Effective Date without prior consultation with the Superior Court.

3.9 County Facilities Payment. Nothing in this lOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Part a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utility
Costs. The Contributing Part shall either comment on or approve the Estimate

Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Party shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Party
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. Except as modified under section 3.4 of
this JOA, the Managing Part shall make timely, direct payment of all Shared Costs owed
to Third Parties, and the Contributing Party shall reimburse the Managing Party for its
Share of all Shared Costs under this section 4. Within 30 days after the end of each
calendar month, the Managing Party shall deliver to the Contributing Part a statement
(the "Monthly Invoice") itemizing the actual Shared Costs incurred during the previous
calendar month ("Actual Shared Costs"). Within 30 days after a written request by the
Contributing Party, the Managing Party shall also deliver to the Contributing Party copies
of supporting documents for any of the Actual Shared Costs shown on the Monthly
Invoice. The Contributing Part shall pay its Share of the Actual Shared Costs to the
Managing Part within 30 days after its receipt of the Monthly Invoice" up to the
Contributing Party's Share of 110 percent oftlie Estimated Shared Costs of Operation
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and Utilty Costs for that fiscal year. If the Actual Shared Costs exceed the sum of
Estimated Shared Costs of Operation plus Utility Costs ("Excess Costs") by more than
10 percent, or if the Managing Party has failed to provide the Contributing Party with
adequate documentation supporting the Actual Shared Costs within 10 days following
request by the Contributing Party, or if the Contributing Party reasonably believes that
the amount of Actual Shared Costs may be in error, the Contributing Party wil not be
obligated to pay such Excess Costs until the Parties meet and reach agreement regarding
the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Party, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event; the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Party under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Party shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utility Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Cost of
Operation plus Utility Costs for a particular fiscal quarter, the Managing Party shall
refund the amount overpaid to the Contributing Party within 30 days after the Managing
Party's delivery of the Quarterly Invoice, except that if the Contributing Party consents,
the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Party under this JOA; and ( c) the Contributing Party shall pay
any Excess Costs to the Managing Party within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Party shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the

19

Monrovia Training Center JOA
AOC Court Facility #19-N1
County LACO #3240,6166, L767, Y545
Owned/Shared (TOR/TOT)
November 18, 2008
IMANOB_ WV/2028433v5



Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that
the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need

be given to the Contributing Party under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Part's notice, the Parties must meet and confer, in person or by telephone, within 10

calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Party may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
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Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council, in its delegated role as the Contributing Party, shall pay the County, in its
delegated role as the Managing Party, the following amounts in lieu of paying (a) the
Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1.1 First Year Costs. In respect of the First Year, the Council

shall pay the County an amount equal to the sum of (i) $41, 7 5 8 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utility Costs, and (iii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibility
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1, 2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $41,758, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the

21

Monrovia Training Center JOA
AOC Court Facility #19-N1
County LACO #3240,6166, L767, Y545
Owned/Shared (TOR/TOT)
November 18, 2008
IMANOB_ WV12028433v5



forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utility Costs, and (iii) the Council Share of any Property Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this lOA.

4.6.1.3 Time for Payment; Applicabilty. Acting as the
Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Party's receipt of a
Monthly Invoice setting forth the Utility Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs will
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Property, or
any Property Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of 

(i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Party, shall thereafter pay the County, in its delegated role as the
Managing Part, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this lOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Coùrt Area
Delegation is terminated.
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5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND
VACATE RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Party leases, licenses, or transfers to any Third Party, or allows a Third Party to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Party Terms"). The Third Party Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilities, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Party with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Party than the
Third Party Terms, the Part with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Party elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Party's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Party is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive- Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this lOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
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transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights
to occupancy and use of the Real Property for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilities under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this lOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use; Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use,. treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Party to vacate the Real
Propert), the Part that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Party full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
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causes to any part of the Real Property in removing its property from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Party's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "I" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the
Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Propert Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
N on-Owning Party an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Part agrees to pay its Share
of the Property Insurance Costs arising from such Property Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Propert Insurance Policy obtained by the Owner, the Owner shall waive and

require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.
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6.2 Relocation Costs. Either Part may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
in the following manner:

6.3.1 First and Second Year Property Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Property Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a
Property Loss that originates in a portion of the Title Transfer Real Property for which
the County is, on the date of the Property Loss, solely responsible for maintenance and
repair services, the County shall be solely responsible for, and shall pay all costs arising
from, any such Propert Loss that both (i) exceeds $10,000, and (ii) arises from a cause
set forth in Attachment "4" of this JOA. For clarification, the Parties shall be
responsible for all Propert Losses not meeting the requirements of both (i) and (ii) above
in this section in accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For a
Property Loss that either (i) originates in a portion of the Real Propert for which the

County is not, on the date of the Property Loss, solely responsible for maintenance and
repair services, or (ii) does not meet the requirements of both (i) and (ii) of section 6.3.2.1
of this JOA, each Party shall be solely responsible for, and shall bear all of the risk

arising from, Property Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Property Losses that affect the Common Area in accordance
with their Shares.
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6.3.2.3 State Parties' Right to Buy Property Insurance. For a

Property Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Property Insurance Policies to insure against Property Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Property Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Property Insurance
Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Property Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Property arising from
the Property Loss ("Damaged Property") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Property, but only to the extent
necessary to restore or replace the Damaged Property, and the upgrade or alteration of
components or systems of the Real Property, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Party Responsible for Claims. If either Party receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Property Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Party otherwise becomes aware
that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.
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6.5.2 Incident Reports. The Managing Party shall maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Party, the Managing Party shall provide the Contributing Party with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Party Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and

(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilities, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Party waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liability or responsibility for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Property
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Property Loss, each Party shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Propert, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to section
6.3.2.2 of this JOA, the Parties are responsible for the Property Loss in accordance with
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their Shares, and the Parties restore or replace the Damaged Property in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Property according to their newly determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Property, and any of the Non-Owning Party's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Party in the Real Property,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Party shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. If the Non-Owning Party
wil no longer occupy all or any part of the Building due to Property Loss that neither
Part elects to restore or replace, then the Parties shall either (i) amend this lOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
occupy space in the Building, or (ii) terminate this JOA, if the Non-Owning Party wil no
longer occupy any space in the Building and the Non-Owning Part has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICA TION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
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all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (iii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land and the Off-Site Parking Lot to the extent
required in accordance with the terms of this JOA, and (iii) any personal injury or Third
Party property damage arising from any activities conducted on the Real Property
pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Party under this JOA.
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9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Councilor the County of any provision of this JOA, the non-defaulting Party shall
provide written notice to the defaulting Part of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Part. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and diligently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this lOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this lOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State
budget or the State Controller's determination that the Council has sufficient funds to
make such payments.
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11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5, 6, 7, 8, 9, 10, 11, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related tq estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this lOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885
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With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
JOA or an alleged breach or default by the Councilor the AOC of this JOA must also be
sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax:. 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827
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A Party may change its address for notice under this JOA by giving written notice
to the other Party in the manner provided in this section 12. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
follows: (1) if by personal delivery, on the date actually received by the addressee or its
representative at the address provided above, or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov
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The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilities Operations Service
Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(£isd.lacounty. gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Part's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

14.5 Binding Effect. This JOA binds the Parties and their permitted successors
and assigns.
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14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this lOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carry out the purposes and intent of this lOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is dùly authorized and empowered to do so.
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14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

Monrovia Training Center JOA
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November 18, 2008
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:~ICIAL C UNCI~LlFORNIA

Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of ,20_, by and between the Judicial Council of

California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and Transfer of Title to, the Monrovia Training Center, which is located in a
building on certain real property in the City of Monrovia, County of Los Angeles, State
of California and having a street address of300 West Maple Avenue (along with
appurtenant on-site and off-site parking, and as more completely described in the
Transfer Agreement, the "Real Property"), with the legal description of the portion of
the Real Property subject to transfer of title set forth on Exhibit "A" of the Transfer
Agreement. For clarification, the attached legal description does not include the off-site
parking lot that was included in the Transfer of Responsibilty, but not in the Transfer of
Title.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNESS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:

By:
Name:
Title:

Administrative Office of the Courts

ATTEST: COUNTY OF LOS ANGELES, a body
, Executive Officer corporate and politic

Board of Supervisors

By:
Deputy By:

Name:
Title:

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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ATTACHMENT "2" TO JOA

SERVICE STANDARDS

(See attached.)
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ATTACHMENT "3" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause of loss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or ( c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,

snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Property of (i)

an aircraft, (ii) a spacecraft, (iii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehi~le. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
. employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.
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8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Propert, but not theft, except for damage caused by the breaking in or exiting of

burglars.

9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes of loss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkhole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause of loss does not include: (a) the cost of filling
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

Ii. Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described property.

12. Fallng Objects, but not: (b) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.
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13 . Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.

14. Water Damage, meaning accidental discharge or leakage of water or steam as

the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of
humidity, moisture, or vapor, that occurs over a period of 14 days or
more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Building; or (b) the
State Parties drain the equipment and shut off the water supply if the
heat is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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Norwalk Courthouse T A
12720 Norwalk Blvd., Norwalk, California 90650

ATTACHMENT Y

TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND THE COUNTY OF LOS ANGELES

FOR THE TRANSFER OF RESPONSIBILITY FOR AND TITLE TO

THE NORWALK COURTHOUSE
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibility for funding and operation of the Court
Facilty commonly known as the Norwalk Courthouse and for conveyance to the State of
California on behalf of the Council of the County's title to the Real Property.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primar obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 

2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Assignments of Occupancy Agreements" means the documents titled
Assignent and Assumption of Occupancy Agreement that are attached to this
Agreement as Exhibit "I".

"Building" means the building commonly known as the Norwalk Courthouse,
located at 12720 Norwalk Blvd., Norwalk, California 90650, on the Land in which the
Court Facilty is located, all Building Equipment, and all connected or related structures
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and improvements on the Land, except that the Building wil in no event include the
Option Parking Structure.

"Building Equipment" means all installed equipment and systems that serve the
Building or, if included in the Transfers under section 4.5 of this Agreement, the Option
Parking Structure generally, and only that plumbing that is within the walls of the
-Building or, if applicable, the Option Parking Structure, or in the Common Area, but not
those plumbing fixtures that are located in an Exclusive-Use Area. The Building
Equipment does not include the equipment and systems that serve only the Exclusive-Use
Area of one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Propert not otherwise defined as either Party's Exclusive-Use Area, including the Staff
Parking Area. The Common Area does not include any part of the Exclusive-Use Area of
either Part, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.
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"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 20,622 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
14.97 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means 12 parking spaces in the northerly portion and four
parking spaces in the southerly portion of the Staff Parking Area, as shown on Exhibit
"C" to this Agreement, subject to any changes made pursuant to section 4.5 of this
Agreement.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 117,157 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 85.03 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301(d) of the Act, as allocated
in this Agreement. A copy of a site plan showing the location of the Building and the
Parking Area on the Land, and a set of floor plans showing the layout of the Court
Facilty in the interior of the Building, are attached as Exhibits "C" and "D" to this
Agreement.

"Dated own Certificate" means the document titled Datedown Certificate that is
similar to the document attached to this Agreement as Exhibit "H".
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"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Propert" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Propert; (3) commitments, deposits, and rights for Utilties relating to the Real Propert
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Property or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Real Property,
and rights to receive refunds or rebates of impact fees, assessments, charges, premiums,
or other payments made by the County in respect of the Real Propert, if these refunds or
rebates relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Real Property.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be

signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real propert on which the Building and the Parking Area are
located, comprising approximately 3.4 acres as described on Exhibit "A," including (1)
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rights to enter and exit the Land, (2) recorded and unrecorded rights to water, water stock,
oil, gas, minerals, and timber related to the Land, and (3) existing, granted development
permits, entitlements, and air and view rights, but subject to all covenants, conditions,
restrictions, reservations, easements, rights, and rights of way of record, ifany, and
subject to the provisions of section 4.5 of this Agreement.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Cour, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Managing Part" means the Council, which is the Managing Part under the
JOA, subject to the Council's delegation to the County of the Managing Part's rights
and duties under the JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Propert (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.'

"Occupancy Agreement" means any agreement or arrangement that entitles a
Third Party to occupy or use the Real Propert for a period that continues after the
Responsibilty Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property whether or not there exists an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert.
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"Option Agreement" means the Option Agreement for Transfer of Real Propert
by and between the City of Norwalk Redevelopment Agency and the County of Los
Angeles, which is County Agreement #73972, dated February 5, 2002, as amended on
July 30, 2002, and on November 8, 2006, and as may be further amended.

"Option Parking Structure" means the parking structure that may be
constructed pursuant to the Option Agreement.

"Owner" means the Part that owns fee title to the Real Property, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements on the Land. The Parking Area
does not include the Provided Superior Court Parking.

"Parking Structure" means the Norwalk Civic Center Parking Structure located
immediately east of the Real Propert, as shown on Exhibit "C" to this Agreement.

"Party" means either of the Council or the County, and "Partes" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Ptopert or any rights, benefits,'liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".

"Provided Superior Court Parking" means a quarterly average of 291 parking
spaces per day that the County wil provide and allocate to the Council, for use by the
Superior Court in respect of the Court Facilty, in the Parking Structure as shown on
Exhibit "C" to this Agreement, or parking of comparable number, type and convenience.

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Propert when accepted by
the PWB and recorded by the County Recorder.
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"Real Property" means the Land and the Building, subject to the provisions of
section 4.5 of this Agreement.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"Staff Parking Area" means the parking area on the Land east of the Building, as
shown on Exhibit "c" to this Agreement, containing 3 7 parking spaces in the northerly
portion and 28 parking spaces in the southerly portion, subject to any changes made
pursuant to section 4.5 of this Agreement.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective offcers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means, together, the Transferred Superior Court
Parking and the Provided Superior Court Parking.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Propert, except that it does not include any tangible personal
propert of the County necessary to provide telecommunications services.
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"Third Party" means any person, entity, or governental body other than a State
Party or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Documents" means the documents listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Documents, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Propert.

"Transferred Superior Court Parking" means 25 parking spaces in the
northerly portion and 24 parking spaces in the southerly portion of the Staff Parking
Area, as shown on Exhibit "C" to this Agreement, subject to any changes made pursuant
to section 4.5 of this Agreement.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1. Transfer ofResponsibilty~ Transfer of Title. On the Responsibilty
Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to the
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Council wil occur under this Agreement and the Responsibilty Transfer Documents. On
the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Documents. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, that the PWB has accepted the Title
Transfer Documents required for the Transfer of Title and issued the Acceptance
Document.

4.2. General Responsibilties After Transfer of Responsibilty. Upon the
Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3. Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3 .1. Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

43.2. Property Insurance. Subject to the Parties' respective obligations

under section 6 of the lOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Part for the Real Property. The State Parties shall
continue to be solely liable for all personal propert owned or leased by a State Party
located on or in the Real Propert. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3. Building Equipment. As of the Responsibilty Transfer Date, the
Managing Part is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether curent or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
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the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4. Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to the holding cells, sallyport, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5. Disputes. The County shall promptly notify the Council in

writing of any Dispute that arises after the Responsibilty Transfer Date that concerns or
alleges: (1) acts or omissions of the County committed at any time prior to the
Responsibilty Transfer Date related to the Real Propert; or (2) an event or incident to
which the County's indemnification obligations in section 8.2 of this Agreement do or
may apply. The County shall manage and be responsible to resolve those Disputes, but
the Council may elect, but is not required, to retain its own attorney, at the Council's sole
expense, to participate in the litigation, settlement negotiations, or other dispute-
resolution procedures for those Disputes. If the Council elects to retain its own attorney
to participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the
Council and its attorney, and the Council and its attorney shall cooperate with the County
in respect of such participation.

4.3.6. Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Part shall promptly provide to the other
Part a notice that includes a reasonably detailed, wrtten description of that propert, and
how it is necessary to the Operation of the Real Propert. At the Council's request, the

County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or, Intangible Personal Property described
in that notice.

4.3.7. Adjustments. The Parties shall make the appropriate adjustments

for prorations or computations required by this Agreement or the Transfer Documents as
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promptly as possible once accurate information becomes available evidencing that either
Part is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Part entitled to the adjustment shall make, written demand
on the other Part for the adjustment within one year after the applicable Transfer Date

and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8. Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Cour Exclusive~Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Assigned Occupancy Agreements. The Parties agree

that some of the Occupancy Agreements under which an Occupant occupies or uses
space in the Court Exclusive-Use Area or in the Common Area wil be assigned to the
Council pursuant to the Assignments òfOccupancy Agreements, as follows:

(a) The Los Angeles County Law Library is the
Occupant of Room 714 of the Building under County Lease Agreement #75512. By the
Responsibilty Transfer Date, the County shall assign, and the Council shall accept
assignment of, County Lease Agreement #75512;

(b) The City of Norwalk is the intermittent
Occupant of Room 104 of the Building under County License Agreement #COL-481 for
the purpose of conducting juvenile hearings. By the Responsibilty Transfer Date, the

County shall assign, and the Council shall accept assignment of, County License
Agreement #COL-48 1;
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(c) The Norwalk-La Mirada Unified School
District is the intermittent Occupant of Room 104-D of the Building under County
License Agreement #COL-500 for the purpose of conducting juvenile hearings. By the
Responsibilty Transfer Date, the County shall assign, and the Council shall accept
assignment of, County License Agreement #COL-50n; and

(d) The City of Norwalk is the Occupant of
portions of the roof of the Building and space within a designated communications room
in the Building under County Communications Site License Agreement #COL-549 for
the purpose of operating and maintaining radio equipment. By the Responsibilty
Transfer Date, the County shall assign, and the Council shall accept assignment of,
County License Agreement #COL-549.

4.3.8.3 Unassigned Occupancy Agreement.

(a) The State Department of 
Rehabiltation is the

Occupant of various spaces in the Building, for the provision of a Vending Facilty,
specifically a snack bar, pursuant to the Master License Agreement for the Operation of
Vending Facilties in County Buildings as Business Enterprises for the Blind, dated July
31, 1990, between the County and the State Department of Rehabiltation under which
the Vending Facilty is located in the Building (the "Master License Agreement", which
is County Agreement #63619). On and after the Responsibilty Transfer Date, the Parties
shall work cooperatively together and with this Occupant to ensure the prompt transfer or
replacement of the Vending Facilty and the continuity of vending services in the
Building. If the Master License Agreement has not been earlier terminated or replaced in
respect of the Building, then prior to the first anniversary of the Responsibilty Transfer
Date, the County shall notify this Occupant of the termination of the Building from the
list of approved locations in the Master License Agreement.

4.3.8.4 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. With respect to the Occupant under the Unassigned Occupancy
Agreement, the Council shall be responsible to pay any County costs and to perform any
County obligations under the Unassigned Occupancy Agreement related to the
Occupant's occupancy and use of the Court Exclusive-Use Area, and the Council shall
also be entitled to any rights and benefits accruing to the County thereunder, including to
the extent applicable, insurance coverage, indemnification rights, rent, license fees, and
other consideration paid by the Occupant. The County, the Council, and the AOC shall
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cooperate with one another to ensure that each of them is able to perform its duties and
exercise its rights with respect to all Occupants under this section 4.3.8.

4.3.8.5 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Part or State Part from a revenue

enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9. Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfers.

4.3.10. Parking. The Superior Court Parking is available to Superior
Court judges, staff, employees, jurors, and visitors, on a first-come, first-served basis.
The County and the Superior Court have agreed that the Superior Court Parking is
parking of the same number, type, and convenience as the parking made available for
Superior Court use on October 1,2001. For clarification, the Superior Court Parking
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includes all parking spaces required by the County Sheriff for all activities under the
Security Services MOU.

4.3.10.1 Transferred Superior Court Parking. The Transfer of

Responsibilty wil include the Transferred Superior Court Parking, and commencing on
the Responsibilty Transfer Date, the Council wil be responsible for the Council Share of
the Shared Costs of Operation of the Staff Parking Area, as provided in this Agreement
and the lOA.

4.3.10.2 Provided Superior Court Parking. In addition to the
Transfer of Responsibilty for, and Transfer of Title to, the Transferred Superior Court
Parking, the County shall also provide (but not Transfer) to the Council the Provided
Superior Court Parking for use by the Superior Court on a first-come, first-served basis,
at no cost to the State Parties. The Superior Court shall have the right to notify the
County in advance that additional parking spaces are needed on particular days, that may
exceed the 291 parking spaces in the Provided Superior Court Parking, and if so notified,
the County wil make a good faith effort to ensure that sufficient parking is available for
the Superior Court on those days.

4.3.11. Seismic-Related Damage and Iniury.

4.3 .11.1 Allocation of Liabilties. Responsibilties. and

Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Propert are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "G" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Propert, the terms of section 70324 of the Act wil prevail
over any conflicting provisions of the Act, this Agreement, and the Transfer Documents.
As provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply until anyone of the events described in
section 70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting
the generality of section 4.3 .11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
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the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building and; (ii) costs
of relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3 .12. Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13. Equity in the Building. Unless the terms of section 70344(b) of
the Act apply, neither Party shall have the right to purchase the other Part's Equity
interest in the Real Propert without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Propert. If the
Owner sells the Real Propert to a Third Part in an arms-length market transaction, the
Parties shall allocate the purchase price paid by the Third Part buyer in respect of the
sale on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Party for its Equity interest in the
Building under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; providèd that any amounts due from or paid by any Occupants of the Real
Propert wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties~ Rights Upon One Part's Purchase of the 

Other Party's Equity Interest. If one Part purchases the other Party's Equity interest in
the Real Property without any sale of the Real Propert to a Third Part, or if conveyance
of the Real Propert to a Third Part is not pursuant to an arms-length market transaction~

the Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Propert under section 4.3.13.3, below.
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4.3.13.3 Mechanisms for Compensatin~ Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Propert in a manner other than

those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Part, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Part's Equity interest in the Real
Propert. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Propert.

4.3.13.4 Valuation Methodology. Upon (i) a Party's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Part in the Real Propert, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
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conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days unti an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Paries and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.14. Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Land as prepared by the County and attached as Exhibit" A"
to this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is
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Exhibit "B" to this Agreement, varies in certain respects from the legal description
provided to the Council by the Council's title company, as set forth in the Council's
Preliminary Title Report for the Land. Following the Effective Date, the County and the
AOC shall work together, cooperatively and in good faith, to resolve any issues arising
from the wording of the legal description that are impeding the insurabilty of the
Council's title to the Real Property by the Council's title company. The Parties shall
endeavor to resolve any such issues as promptly as possible, and shall endeavor to have
full resolution of those issues by no later than the date of (i) the acquisition of the Option
Parking Structure pursuant to the Option Agreement, or (ii) expiration or earlier
termination of the Option Agreement, as outlined in section 4.5 of this Agreement.

4.4. Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Real Property to any Third Party except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Property
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Propert without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

4.5. Option Agreement. Under the Option Agreement, the County has the right
to acquire Parcel 5 (comprised of Sub-parcel Sa and'Sub-parcel 5b, all as defined and
described in the Option Agreement) and the Option Parking Structure thereon (once
constrcted) from the City of Norwalk Redevelopment Agency (the "Agency") in
exchange for transferring the County's right, title, and interest in and to Parking Lot-
South (Parcel 4, as defined and described in the Option Agreeinent), and the payment of
cash consideration, to the Agency, as further described in the Option Agreement. In
consideration of the County's option under the Option Agreement, the County has
transferred its right, title, and interest, in and to Sub-parcel 5a to the Agency on the
condition that if the Agency fails to timely construct the Option Parking Structure
pursuant to the terms and conditions of the Option Agreement, the Option Agreement wil
be terminated and fee simple ownership of Sub-parcel Sa wil revert to the County. The
County agrees that it shall either exercise its option under the Option Agreement or
terminate the Option Agreement within the Option Term or any extensions thereof as
provided for in the Option Agreement; provided, however, that in no event shall the
County exercise its option under the Option Agreement unless and until the Substantial
Completion (as defined in paragraph 2.9 of the Option Agreement) of the construction of
the Option Parking Structure has occurred. The Parties acknowledge that none of the
State Parties are, or wil be, parties to the Option Agreement, and that the County shall be
solely responsible to meet and satisfy the obligations of the County under the Option
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Agreement at the County's sole cost and expense, including, without limitation, the
payment of any costs associated with reviewing and monitoring the construction of the
Option Parking Structure, and the payment of cash consideration in connection with the
exercise of the County option under the Option Agreement. Upon request, the County
agrees to keep the State Parties reasonably apprised as to the status of, and wil allow the
State Parties to inspect and review, the project being undertaken pursuant to the Option
Agreement.

4.5.1. Acquisition of Option Parking Structure. If the County exercises

its option, and acquires Parcel 5 (with the Option Parking Strcture), under the Option
Agreement, then: (a) Parcel 5 wil be subject to, and be part of, the Transfer of
Responsibilty effective as of the date the County becomes the fee simple owner of Parcel
5, and Parcel 5 wil be subjectto the Transfer of Title; and (b) the Council shall waive
and release all of its rights and responsibilties with respect to Parcel 4 (Staff Parking
Area - South), and Parcel 4 wil not be subject to the Transfer of Title. Accordingly, the
following terms as defined and used in this Agreement shall be automatically modified,
without the need for an amendment to this Agreement:

4.5.1.1 Land. The definition of the Land as used this
Agreement wil be modified to (a) include Parcel 5 (as identified in the Option
Agreement) and all improvements thereon acquired by the County under the Option
Agreement, and (b) exclude Parcel 4 (as identified in the Option Agreement), which is
improved by Staff Parking Area - South.

4.5.1.2 Real Property. The definition of Real Propert as used

in this Agreement wil be modified to mean the Land, the Building, and the Option
Parking Structure.

4.5.1.3 County Parking and Transferred Superior Court

Parking. The definitions of County Parking and Transferred Superior Court Parking, as
used this Agreement and the JOA, shall be modified to (a) include all of the parking
spaces in the Option Parking Structure, which parking spaces the Parties agree to allocate
to the County and Superior Court in the same ratio as previously used to allocate County
Parking and Superior Court Parking, and (b) exclude all of the parking spaces located on
Staff Parking Area - South.

4.5.2. Failure to Construct Option Parking Structure. If the County, at
its sole option, terminates the Option Agreement due to Agency's failure to construct the
Option Parking Structure, under the Option Agreement, (a) the County shall cause the
Agency to transfer all of the Agency's right, title, and interest in and to Sub-parcel Sa to
the County, and (b) the definition of the Land as used in this Agreement shall be
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automatically modified, without the need for an amendment to this Agreement, to include
all of Sub-parcel 5a, which parcel shall be subject to the Transfers.

5. THE CLOSING

5.1. The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1. Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the Assignments of 
Occupancy Agreements;

(b) the JOA; and

(c) the Memorandum ofTA and JOA.

5.1.2. Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Assignments of Occupancy Agreements and the Memorandum of
TA and JOA within 10 business days after the Effective Date.

5.1.3. Delivery of Signed Agreement. Responsibilty Transfer

Documents. and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4. Delivery of Possession. On the Responsibilty Transfer Date, the
County shall deliver to the Council custody and control over the Court Facility.

5.2. Transfer ofTitle~ Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Property, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the County's
Equity interest in the Real Propert in exchange for fair market value consideration.
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5.2.1. The Title Transfer Documents. The Title Transfer Documents are

as follows:

( a) the Quitclaim Deed; and,

(b) the Datedown Certificate.

5.2.2. Execution and Delivery of Title Transfer Documents. The
County shall execute and deliver the Title Transfer Documents to the Council within 10
business days after the date on which both of the following have taken place: (i) the
Parties have resolved any issues arising from the wording of the County's legal
description of the Land under section 4.3.14; and (ii) the County has either exercised its
option under the Option Agreement and acquired Parcel 5 (with the Option Parking
Structure), as described in section 4.5.1 of this Agreement, or the Option Agreement has
expired or been earlier terminated. The Council and the AOC shall endeavor to present
this Agreement, the signed Title Transfer Documents, and the County Authorizing
Document tothe PWB for approval of the Transfer of Title as promptly as possible
thereafter. The Parties shall work together, in a good faith, cooperative manner, to effect
the Transfer of Title.

5.2.3. Cooperation. The County shall provide reasonable cooperation to

the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Propert that may prevent the PWB's approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4. Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Propert.

5.2.5. Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in the Datedown Certificate must be accurate
and complete in all material respects as though made on the Title Transfer Date; the
County shall not have breached any of the County's representations, warranties, or
covenants in this Agreement; and there must be no County Event of Default under this
Agreement nor any circumstance which, but for the passage of time or the giving of
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notice or both, would constitute a County Event of Default as of the Title Transfer Date.
In addition, the Council is not obligated to consummate the Transfer of Title unless on or
before the Title Transfer Date: the PWB has approved the Transfer of Title as evidenced
by the Council's receipt of the Acceptance Document; a title insurance company
acceptable to the State Parties is irrevocably committed to issue an owner's policy of title
insurance to the State on the Title Transfer Date insuring the State's title to the Real
Propert, subject only to exceptions acceptable to the State Parties, in the reasonable
exercise of their discretion; and the County either acquires fee simple title to Parcel 5
(with the Option Parking Structure) or terminates the Option Agreement, as more fully
described in section 4.5 of this Agreement.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in the Datedown Certificate must be accurate
and complete in all material respects as though made on the Title Transfer Date; the
Council shall not have breached any of the Council's representations, warranties, or
covenants in this Agreement; and there must be no Event of Default by the Council or the
AOC under this Agreement nor any circumstance which, but for the passage of time or

the giving of notice or both, would constitute an Event of Default by the Council or the
AOC as of the Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $864,339,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virte of this Agreement.

7. REPRESENTATIONS AND WARNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on the Effective Date and the
Responsibilty Transfer Date. Each Part shall give written notice to the other within five
business days of its discovery of any facts or circumstances that would render any
information contained in its own representations and warranties in this Agreement or any
Responsibilty Transfer Document incomplete, untrue, or misleading.

Norwalk TA
AOC Court Facilty #19-AKI
County LACO #5685
Owned/Shared (TOR/TOT)
October 29,2008
IMANDBII l03744v9

22



7.1. The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1. Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Responsibilty Transfer Documents on behalf of the County, and the
County has taken all steps and obtained all approvals required to authorize and empower
the County to sign and perform its obligations under this Agreement relating to the
Transfer of Responsibilty and the Responsibilty Transfer Documents.

7.1.2. Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents are legal, valid, and binding obligations of the
County and are fully enforceable against the County.

7.1.3. No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any existing agreement, obligation, or court
order to which the County is a part or by which the County or any of its assets is subject
or bound. No other action of any governmental agency or authority is required for, and
the County has no actual knowledge of any Law in effect which would prohibit, the
County's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty or the Responsibilty Transfer Documents.

7.1.4. Title to Real Property. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Propert; and (2) the County has not granted, conveyed, or otherwise transferred to any

Third Part any present or future right, title, or interest in or to the Real Propert.

7.1.5. Title to Personal Propert. To the best of the County's
knowledge, as of the Effective Date, there is no Tangible Personal Propert or Intangible
Personal Propert .

7.1.6. No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Propert, or the County's right, title, and interest in and to
the Real Propert.

Norwalk T A
AOC Court Facility #19-AKI
County LACO #5685
Owned/Shared (TOR/TOT)
October 29, 2008
IMANDB/II03744v9

23



7.1.7. No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to, any violation of Law, whether
or not appearing in public records, with respect to the Real Propert, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8. No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.

7.1.9. No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10. Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC withinthe County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.11. Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7 .1.12. Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Propert. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(f) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Propert, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.
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7.2. The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1. Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2. Authority. The AOC is authorized by Rule 10.183(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty under the Act.

7.2.3. Due Execution and Delivery. This Agreement and the

Responsibilty Transfer Documents executed by the AOC on behalf of the Council are
legal, valid, and binding obligations of the Council and the AOC and are fully
enforceable against the Council and the AOC.

7.2.4. No Conflct. This Agreement and the Responsibilty Transfer

Documents do not violate any provision of any agreement, obligation, or court order, to
which the Council or the AOC is a part or by which the State Parties, or any of their
respective assets, are subject or bound. No other action of any governmental agency or
authority is required for, and the Council has no actual knowledge of any Law in effect
which would prohibit, the Council's execution, delivery, or performance of its
obligations under this Agreement relating to the Transfer of Responsibilty or the
Responsibilty Transfer Documents.

7.2.5. Sections 70326(b)(l) and (3). The Council has determined that,

as of the Effective Date, the Real Propert is not deficient under sections 70326(b)(1) and
(3) of the Act.

7.3. Additional Representations and Warranties for Title Transfer: Datedown

Certificate. Each Party shall execute the Datedown Certificate attached to this Agreement
as Exhibit "H," making the representations and warranties set forth therein to the other
Party to be effective only on the Title Transfer Date, subject only to the exceptions to the
accuracy or completeness of that Part's representations and warranties, respectively,

contained in the schedules attached thereto.
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8. INDEMNITIES

8.1. The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1. Obligations. Any breach by the Councilor the AOC, or both, of

its or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2. Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3. Council and AOC Responsibilties. Any claim, demand,

litigation, arbitration, or other dispute-resolution proceeding between the Council, the
AOC, or both, on the one hand, and a Third Part, on the other hand, that is first asserted
or commenced on or after the Responsibilty Transfer Date, and the factual basis for
which arises from events or occurrences that took place on or after the Responsibilty
Transfer Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibility for, the Real Propert on or after the Responsibilty Transfer Date.

8.2. The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1. Obligations. Any breach by a County Par of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2. Representations and Warranties. Any knowing and wilful

failure by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
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such knowing and wilful inaccuracy relates to any matter that, if known to the Council
or the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would
have been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3. County Responsibilties. (a) Any claim, demand, litigation,

arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertin to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4. CERCLA. The County acknowledges that it has certin
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3. Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
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under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Part does not provide evidence of the cure to the
non-defaulting Part within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12. i. Unassisted Negotiation~ Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in good
faith to attempt to resolve the dispute through unassisted negotiation. Each of the Parties
must be represented in any such negotiating session by a representative who is familar
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with the facts of the dispute, and who has authority to negotiate on behalf of, and to
effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2. Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Court
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

, Southern Regional Office

455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885
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With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate
455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827
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A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative atthe address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibility. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1. Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2. Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3. Force Majeure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
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war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4. Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5. Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6. Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7. Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisìons.

15.8. Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9. Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Partìes.

15.10. Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11. Severabilty. If a term of this Agreement is inconsistent with applicable

Law, then on the request of either Part, the Paries shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
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parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12. Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the puroses and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

B~SS(t, J) ~ II Q Ý7,,r:;,;\(Jl-ll
Name. Rachel Drago10vich, 'Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RA YMOND G. FORTNER, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By: ~J.1ff
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Propert

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Propert Disclosure Documents

,Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Copy of Section 70324 of the Act

Exhibit "H" - Datedown Certificate

Exhibit "I" - Assignments of Occupancy Agreements
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

All that portion of that certain parcel ofland in Lot IV, Section 18, Township 3 South,
Range 11 West, Rancho Santa Gertrudes, Subdivided for the Santa Gertrudes Land
Association, as shown on map recorded in Book 32, page 18, of Miscellaneous Records,

in the office of the Registrar-Recorder/County Clerk of the County of Los Angeles,
described as PARCEL 2 of EXHIBIT E in deed to said County, recorded on May 2,
1989, as Document No. 89-697844, of Official Records, in the office of said Registrar-
Recorder/County Clerk, lying westerly of a line described as follows:

Beginning at a point in that certain course having a bearing and distance of South
89°34'10" West 405.27 feet in the northerly boundary of that certain parcel ofland
described as PARCEL 1 in deed to the City of Norwalk, recorded on October 3, 1962, as
Document No. 3214, in Book D 1777, page 249, of said Official Records, said point being
distant South 89°34'20" West 3.21 feet along said northerly boundary from the westerly
terminus of that certain 300-foot radius curve having an arc length of 183.39. feet in said
northerly boundary; thence North 0°25'57" West 412.18 feet.

Excepting therefrom that portion commencing at the northwest corner of abovementioned
PARCEL 2; thence along the north line of said document North 89°28'45" East 76.00
feet to the True Point of Begining, said point being designated as Point "A" for the
purposes of this description, thence continuing along the said north line North 89°28' 45"
East 164 feet, thence South 0°31' 15" East 40.00 feet, thence South 89°28'45" West
164.00 feet, thence North 0°31' 15" West 40.00 feet to the point of beginning.
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FORM OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE,

Assessor's Identification Numbers:
8047-006-921 (portion)THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE,

QUITCLAIM DE E D

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and poliic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Norwalk, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM NORWALK COURTHOUSE
(File: Norwalk Civic Center Site (1) )
I.M.069-257
S.D.4RAYMOND G. FORTNER, JR.

County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

NORWALK COURTHOUSE
File with: Norwalk Civic Center Site (1)

A. i. N. 8047-006-921
T.G. 736-J1
I.M. 069-257
Fourth District

LEGAL DESCRIPTION

All that portion of that certain parcel of land in Lot LV, Section 18, Township 3
South, Range 11 West, Rancho Santa Gertrudes, Subdivided for the Santa Gertrudes
Land Association, as shown on map recorded in Book 32, page 18, of Miscellaneous
Records, in the offce of the Registrar-Recorder/County Clerk of the County of Los

Angeles, described as PARCEL 2 of EXHIBIT E in deed to said County, recorded on
May 2, 1989, as Document No. 89-697844, of Offcial Records, in the offce of said
Registrar-Recorder/County Clerk, lying westerly of a line described as follows:

Beginning at a point in that certain course having a bearing and distance of
South 89°34'10" West 405.27 feet in the northerly boundary of that certain parcel of land
described as PARCEL 1 in deed to the City of Norwalk, recorded on October 3, 1962,
as Document No. 3214, in Book 01777, page 249, of said Official Records, said point
being distant South 89°34'20" West 3.21 feet along said northerly boundary from the
westerly terminus of that certain 300-foot radius curve having an arc length of 183.39
feet in said northerly boundary; thence North 0°25'57" West 412.18 feet.

APPROVED AS TO DESCRIPTION

;r;1 Q-9 .2008CO NTY OF LOS ANGELES

By

ERVISING CADASTRAL ENGINEER ILL
Mapping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

JMB C:\MyFiles\word\legals\CountyCourthouses\Norwalk Courthouse. doc
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EXHfflT "C"

SITE PLAN OF REAL PROPERTY

..

~

.
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)

Norwalk TA
AOC Court Facility # 19-AK 1
County LACO #5685
Owned/Shared (TOR/TOT)
October 29,2008
IMANDB/1192826v8
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000)

2 - Structural/hysical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectual, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of 
the building roofs and the

systems and equipment installed in or affixed to each court facilty including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports

( c) Radon, methane gas or other air quality studies

Norwalk TA
AOC Court Facility # 19-AK I
County LACO #5685
Owned/Shared (TOR/TOT)
October 29,2008
IMANDB/1 192826v8
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(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

G) No further action (N A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

Norwalk TA
AOC Court Facility #19-AKI
County LACO #5685
Owned/Shared (TOR/TOT)
October 29,2008
IMANDB/1192826v8
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law
related to real propert or building

(g) Licenses and permits required for any business operated on the propert (other

than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal propert, vending machine rental or purchase agreements,
service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal propert to be transferred)

(b) Softare license agreements or arrangements to be transferred

Norwalk T A
AOC Court Facility #19-AKI
County LACO #5685
Owned/Shared (TOR/TOT)
October 29, 2008
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(c ) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreennents

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data concerning
the real or personal propert to be transferred, and title documents and information
concerning any tangible personal propert to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any
transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or
allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third part in the
land, any adjacent land or any other land previously comprising a part of the court
property

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facilty, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or eminent domain proceeding affecting the court facilty

Norwalk TA
AOC Court Facilty #19-AKI
County LACO #5685
Owned/Shared (TOR/TOT)
October 29,2008
IMANDB/l192826v8

E-4



(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 of SB 1732)

(a) Written approval by the County's Board of 
Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project
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(c) Contracts or agreements entered into, or under negotiation, by the County for a
pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(t) Permits and approvals given by any governmental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "F"

MEMORANDUM OF TRASFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXTION
CODE SECTION 11922

APN No. 8047-006-921 (por.)

MEMORADUM OF TRASFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of ,2008 by and between the County of Los Angeles

("County"), whose present address is 754 Hall of Administration, 500 West Temple
Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief
Executive Office, and the Judicial Council of California ("Council"), whose present
address is 455 Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant
Director, Office of Court Construction and Management, with respect to the following
facts:

RECIT ALS

A. County is the fee owner of that certain real propert located in the City of
Norwalk, County of Los Angeles, State of California, having a street address of 12720
Norwalk Boulevard, as more particularly described on Attachment 1 to this
Memorandum ofTA and JOA ("Land"), together with the improvements located thereon
containing the court facilty commonly known as the Norwalk Courthouse, and all other
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buildings, structures, parking lots, and improvements located on and/or affixed to the
Land (together with the Land, the "Real Propert");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Norwalk Courthouse dated as of

, 2008 ("T A"). Concurrently, Council and County have entered
into that certain Joint Occupancy Agreement for the Norwalk Courthouse, of even date
therewith ("JOA"), setting forth the terms governing the Parties' respective rights and
responsibilties regarding their shared possession, occupancy, and use of the Real
Propert, as more particularly described in the JOA;

C. The T A provides, among other things, for transfer of title to the Real
Propert from the County to the State;

D. The T A further provides, among other things, that the County's equity
interest in the Real Property wil be compensated, should the Council sell or release title
to the Real Propert after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Propert that County or Council desires to vacate in accordance
with Governent Code section 70342(e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Real Property for the
purpose of memorializing the existence of the TA and JOA, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and assigns.
Any third-part interested in obtaining information about the TA-and JOA may contact
the Parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

COUNTY OF

)
) ss.

)

STATE OF CALIFORNIA

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hislher/their
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and offcial seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

who proved
to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrument and acknowledged to me that he/she executed the same in hislher
authorized capacity, and that by hislher signature on the instrument the entity on behalf of
which the person acted executed the instrument.

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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A TT ACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

All that portion of that certain parcel ofland in Lot IV, Section 18, Township 3 South,
Range 11 West, Rancho Santa Gertrudes, Subdivided for the Santa Gertrudes Land
Association, as shown on map recorded in Book 32, page 18, of Miscellaneous Records,

in the office of the Registrar-Recorder/County Clerk of the County of Los Angeles,

described as PARCEL 2 of EXHIBIT E in deed to said County, recorded on May 2,
1989, as Document No. 89-697844, of Official Records, in the office of said Registrar-

Recorder/County Clerk, lying westerly of a line described as follows:

Beginning at a point in that certain course having a bearing and distance of South
89°34'10" West 405.27 feet in the northerly boundary of that certain parcel of land
described as PARCEL 1 in deed to the City of Norwalk, recorded on October 3, 1962, as
Document No. 3214, in Book D1777, page 249, of said Official Records, said point being
distant South 89°34'20" West 3.21 feet along said northerly boundary from the westerly
terminus of that certain 300-foot radius curve having an arc length of 183.39. feet in said
northerly boundary; thence North 0°25'57" West 412.18 feet.

Excepting therefrom that portion commencing at the northwest corner of abovementioned
PARCEL 2; thence along the north line of said document North 89°28'45" East 76.00
feet to the True Point of Beginning, said point being designated as Point "A" for the
purposes of this description, thence continuing along the said north line North 89°28'45"
East 164 feet, thence South 0°31' 15" East 40.00 feet, thence South 89°28'45" West
164.00 feet, thence North 0°31' 15" West 40.00 feet to the point of beginning.

AND excepting therefrom that portion beginning at a point on the centerline of Civic
Center Drive, distant Easterly 435.6 feet from the centerline of Norwalk Boulevard;
thence North 0°31 '02" West 40.00 feet to the true point of beginning; thence Northerly
parallel to the centerline of Norwalk Boulevard 142 feet; thence westerly parallel to the
centerline of Civic Center Drive 146.00 feet; thence southerly parallel to the centerline of
Norwalk Boulevard 142.00 feet to the north right-of-way line of Civic Center Drive;
thence easterly along said North right-of-way line of Civic Center Drive 146.00 feet back
to the true point of beginning.
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EXHIBIT "G"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibility for court facilties is transferred from the county to the
state pursuant to a negotiated agreement, and the building containing those court facilties
is rated as a level V seismic rating, the following provisions shall apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be responsible

for any seismic-related damage and injury, including, but not limited to, damage and
injury to real propert, personal property, and persons, only to the same extent that the
county would be liable for that damage and injury if responsibilty was not transferred to
the state, and the county shall indemnify, defend, and hold the state harmless from those
claims.

(2) Except as provided in paragraph (3), in the event that seismic-related
damage occurs to a building containing court facilties for which the county retains
liabilty under this section, the county either shall make repairs to the damage or provide
funds to the state sufficient to make those repairs, in order to bring the damaged portions
of the building containing court facilties back to the condition in which they existed
before the seismic-related event. The county may postpone the making of repairs to the
damage or providing funds to the state for those repairs, if it provides the court, at county
expense, with necessary and suitable temporary facilties, subject to the agreement of the
Judicial CounciL.

(3) The county shall not be liable for any damage or injury sustained in
a seismic event to the extent the damage or injury is attributable to actions or conditions
created by or under the control of the state. The state shall indemnify, defend, and hold
the county harmless from any liabilty resulting from that damage or injury. The state
does not have a duty to make changes or repairs to improve the seismic condition of the
building.

(4) As part of, or subsequent to, the transfer agreement, the county and

the Judicial Council may agree on a method to address the seismic issue so that the state
does not have a financial burden greater than it would have had if the court facilties
initially transferred were court facilties in buildings rated as a level IV seismic rating.

(b) This section shall not apply to events occurring on or after the earliest of

the following dates:
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(1) The facilties covered by this section are seismically-rated at any
level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from liabilty
contained in an agreement pursuant to paragraph (4) of subdivision (a) addressing the
seismic issue with regard to the facilty, and the agreement has been approved by the
Director of Finance.

(c) The provisions of this section shall prevail over any conflcting provisions
of this chapter in regard to transfer of responsibilty for court facilities in buildings rated
as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a county for

seismic-related damage to third parties other than it would have if the responsibilty for

court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for court
facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is executed for
transfer of responsibilty shall continue to govern that agreement for transfer,
notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as of that
date is repealed, unless a later enacted statute that is enacted before January 1,2010,
deletes or extends that date.
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EXHIBIT "H"

DATEDOWN CERTIFICATE

A. The Judicial Council of California ("Council"), and the County of Los
Angeles ("County"), have entered into that certain Transfer Agreement for the Transfer
of Responsibilty for portions of, and Title to, the Norwalk Courthouse dated as of

, 2008 ("Agreement"). Capitalized terms used in this Datedown
Certificate have the meanings ascribed to them in the Agreement.

B. Under the Agreement, the Council has requested from the County the Title
Transfer Documents in preparation for the Transfer of Title.

C. This Certificate is given by the County and the Council to one another to

update and confirm their representations and warranties given in the Agreement.

THEREFORE, the County, in its proprietary capacity as the owner of fee title to
the Real Property, and the Council, by and through the AOC, hereby make the
representations and warranties to one another effective on both the date of this Certificate
and the Title Transfer Date. Each Part wil give written notice to the other within ten
business days of its discovery of any facts or circumstances that would render any
information contained in its own representations and warranties in this Certificate
incomplete, untrue, or misleading, but if a Part makes that discovery within seven
calendar days prior to the anticipated Title Transfer Date, then that Part must
immediately deliver written notice of the relevant information to the other Part,
whereupon the Title Transfer Date wil be automatically delayed one month to allow the
Part receiving that notice sufficient time to decide whether to proceed with the Transfer
of Title.

1. The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

1.1. Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute the Title
Transfer Documents on behalf of the County, and the County has taken all steps and
obtained all approvals required to authorize and empower the County to sign and perform
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its obligations under the Agreement relating to the Transfer of Title and the Title Transfer
Documents.

1.2. Due Execution and Delivery. The Agreement and the Title Transfer
Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

1.3. No Conflct. The Agreement and the Title Transfer Documents do

not violate any provision of any existing agreement, obligation, or court order to which
the County is a part or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under the Agreement relating to the Transfer
of Title or the Title Transfer Documents.

1.4. Title to Real Propert. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date of the Agreement, and those rights and interests that the
County has disclosed to the Council in the Propert Disclosure Documents: (1) to the
best of County's knowledge, no Third Party has any title or interest in or right to occupy
or use the Real Propert, excepting any Third Parties that may be occupying or using the
Real Propert with the consent, written or implied, of the State Parties; and (2) the
County has not granted, conveyed, or otherwise transferred to any Third Party any
present or future right, title, or interest in or to the Real Propert.

1.5. No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Propert.

1.6. No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority.that issued the notice.

1.7. No Condemnation. The County has not received written notice of
any pending modification ofa street or highway contiguous to the Real Propert, or of

any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.
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1.8. No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under the Agreement, the County has
received no notice from a Third Part of the actual, threatened, or suspected presence of
any Hazardous Substance, or of any existing violations of Law, in, on, under, adjacent to,
or affecting the Real Propert, except for any Hazardous Substance used or held in
conformity with Law.

1.9. Exceptions: All of the above representations and warranties are true,
correct, and complete in all respects, except as specifically set forth on Schedule 1
attached to and made a part of this Certificate.

1.10. Conditions to Transfer of Title. All of the conditions for the benefit
of the County to the Transfer of Title set forth in section 5.2.5.2 of the Agreement have
been satisfied or waived.

2. The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

2.1. Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

2.2. Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the Transfer of Title, and for
approving the Agreement fol-the Transfer of Title under the Act.

2.3. Due Execution and Delivery. The Agreement and the Title Transfer
Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and fully enforceable against the Council and the
AOC.

2.4. NoConflct. The Agreement and the Title Transfer Documents do

not violate any provision of any agreement, obligation, or court order, to which the
Council or the AOC is a part or by which any of the State Parties, or any of their
respective assets, are subject or bound. Other than the PWB's approval of the Transfer of
Title, no other action of any governmental agency or authority is required for, and the
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Council has no actual knowledge of any Law in effect which would prohibit, the
Council's execution, delivery, or performance of its obligations under the Agreement
relating to the Transfer otTitle or the Title Transfer Documents.

2.5. Exceptions. All of the above representations and warranties are true,
correct, and complete in all respects, except as specifically set forth on Schedule 2
attached to and made a part of this Certificate.

2.6. Conditions to Transfer of Title. All of the conditions for the benefit
of the Council to the Transfer of Title set forth in section 5.2.5.1 of the Agreement have
been satisfied or waived.

(REMAINDER OF PAGE INTENTIONALL Y LEFT BLAN)
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IN WITNSS WHEREOF, the undersigned have executed this Certificate as of
the day of ,20_.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel By:

Name:
Title:

By:
Name:

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

County Counsel

By:
Name:
Title: Chief Executive Officer

By:
Deputy
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Schedule "1" to Datedown Certificate

To be completed, if necessary, when Datedown Certificate is executed.
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Schedule "2" to Datedown Certifcate

To be completed, if necessary, when Datedown Certificate is executed.
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EXHIBIT "I"

ASSIGNMENTS OF OCCUPANCY AGREEMENTS

(See attached.)
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

LOS ANGELES COUNTY LAW LIBRAY
County Lease Agreement # 75512

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of the _ day of ,2008, (the
"Effective Date") by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORNIA ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of 2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Norwalk Courthouse, dated

,2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facilty located in the Building
commonly known as the Norwalk Courthouse, located at 12720 Norwalk Boulevard,
Norwalk, California 90650 (the "Real Property").

C. The County is a part to County Lease Agreement #75512, dated January

10,2006, between the County, as lessor, and the Los Angeles County Law Library ("Law
Library"), as lessee, under which the Law Library has the exclusive right to use
approximately 3,192 square feet of space in Room 714 of the Norwalk Courthouse (the
"Lease"). A complete copy of the Lease is attached to this Assignment as Attachment
1.

D. Pursuant to the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilties under, the Lease.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

1. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the Lease.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the Lease, and henceforth the Council is entitled to all of the
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rights and benefits accruing to the County under the Lease. The assignment provided for
in this Assignment is an absolute assignment and is not given as collateral for any
obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties of the County under the Lease
that are related exclusively to the period on and after the Effective Date, and the Council
is responsible to perform all obligations, duties, and responsibilties of the County that
are to be performed on and after the Effective Date under the Lease.

4. The County assigns and delegates to the Council its right, title, and interest
in, to and under the Lease on an "AS IS" basis and without warranty or representation of
any kind whatsoever, express or implied, except only those representations and
warranties that are specifically set forth in the Transfer Agreement.

5. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

6. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

7. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.

(Signature page follows. J
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel By:

Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the CourtsBy:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Principal Deputy County Counsel

By:
Willam T Fujioka
Chief Executive Officer
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ATTACHMENT 1 TO EXHIBIT "I"

COPY OF COUNTY LEASE AGREEMENT #75512

Attached to original, but not to this Exhibit "I" to the Transfer Agreement.
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

CITY OF NORWALK
County License Agreement #COL-481

This ASSIGNMNT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of the _ day of ,2008, (the
"Effective Date") by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORNIA ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of 2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Norwalk Courthouse, dated

, 2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facilty located in the Building
commonly known as the Norwalk Courthouse, located at 12720 Norwalk Boulevard,
Norwalk, California 90650 (the "Real Propert").

C. The County is a party to County License Agreement #COL-481, dated

March 14,2004, between the County, as licensor, and the City of Norwalk, as licensee,
under which the City of Norwalk has the non-exclusive right to use Room 104 of the
Norwalk Courthouse for the purpose of conducting juvenile hearings (the "License"). A
complete copy of the License is attached to this Assignment as Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilties under, the License.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

1. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the License.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the License, and henceforth the Council is entitled to all of the
rights and benefits accruing to the County under the License. The assignment provided
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for in this Assignment is an absolute assignment and is not given as collateral for any
obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties of the County under the License
that are related exclusively to the period on and after the Effective Date, and the Council
is responsible to perform all obligations, duties, and responsibilties of the County that
are to be performed on and after the Effective Date under the License.

4. The County assigns and delegates to the Council its right, title, and interest
in, to and under the Lease on an "AS IS" basis and without warranty or representation of
any kind whatsoever, express or implied, except only those representations and
warranties that are specifically set forth in the Transfer Agreement.

5. The County has notified the City of Norwalk of its intention to assign the
License to the Council, and the City of Norwalk has consented in writing to the
assignment and delegation of the License to the CounciL.

6. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

7. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

8. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Wiliam T Fujioka
Chief Executive Officer
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A TT ACHMENT 1 TO EXHIBIT "I"

COPY OF COUNY LICENSE AGREEMENT #COL-481

Attached to original, but not to this Exhibit "I" to the Transfer Agreement.
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

NORWALK-LA MIRADA UNIFIED SCHOOL DISTRICT
County License Agreement #COL-500

This ASSIGNMNT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of the _ day of ,2008, (the
"Effective Date") by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORNIA ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of 2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Norwalk Courhouse, dated

,2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facilty located in the Building
commonly known as the Norwalk Courthouse, located at 12720 Norwalk Boulevard,
Norwalk, California 90650 (the "Real Property").

C. The County is a part to County License Agreement #COL-500, dated

October 4,2004, between the County, as licensor, and the Norwalk-La Mirada School
District (the "School District"), as licensee, under which the School District has the non-
exclusive right to use Room 104-D of the Norwalk Courthouse (the "License"). A
complete copy of the License is attached to this Assignment as Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilties under, the License.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

1. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the License.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the License, and henceforth the Council is entitled to all of the
rights and benefits accruing to the County under the License. The assignment provided
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for in this Assignment is an absolute assignment and is not given as collateral for any
obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties ofthe County under the License
that are related exclusively to the period on and after the Effective Date, and the Council
is responsible to perform all obligations, duties, and responsibilties of the County that
are to be performed on and after the Effective Date under the License.

4. The County assigns and delegates to the Council its right, title, and interest
in, to and under the License on an "AS IS" basis and without warranty or representation
of any kind whatsoever, express or implied, except only those representations and
waranties that are specifically set forth in the Transfer Agreement.

5. The County has notified the School District of its intention to assign the
License to the Council, and the School District has consented in writing to the assignment
and delegation of the License to the CounciL.

6. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

7. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

8. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Wiliam T Fujioka
Chief Executive Officer
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A TT ACHMENT 1 TO EXHIBIT "I"

COPY OF COUNTY LICENSE AGREEMENT #COL-500

Attached to original, but not to this Exhibit "I" to the Transfer Agreement.

Norwalk TA
AOC Court Facility #19-AKI
County LA CO #5685
Owned/Shared (TOR/TOT)
October 29, 2008
IMANDB/I i 92826v8

1-13



ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

CITY OF NORWALK
County License Agreement #COL-549

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of 

the _ day of ,2008, (the
"Effective Date") by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORN ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Norwalk Courthouse, dated

,2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facilty located in the Building
commonly known as the Norwalk Courthouse, located at 12720 Norwalk Boulevard,
Norwalk, California 90650 (the "Real Propert").

C. The County is a part to County License Agreement #COL-549, dated

January 10,2006, between the County, as licensor, and the City of Norwalk, as licensee,
under which the City of Norwalk has the non-exclusive right to use radio rack and
antenna space on the roof and within a designated room of the Norwalk Courthouse (the
"License"). A complete copy of the License is attached to this Assignment as
Attachment 1.

D. Pursuantto the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilties under, the License.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

1. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the License,
together with the prorated amount of any rent, security deposit, and other consideration
(collectively, "Consideration") that the County collects from the City 

of Norwalk under
the License that is allocable to the period on and after the Effective Date.
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2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the License and the Consideration, and henceforth the Council
is entitled to all of the rights and benefits accruing to the County under the License. The
assignment provided for in this Assignment is an absolute assignment and is not given as
collateral for any obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties of the County under the Lease
that are related exclusively to the period on and after the Effective Date, and the Council
is responsible to perform all obligations, duties, and responsibilties of the County that
are to be performed on and after the Effective Date under the License.

4. The County assigns and delegates to the Council its right, title, and interest
in, to and under the Lease on an "AS IS" basis and without warranty or representation of
any kind whatsoever, express or implied, except only those representations and
warranties that are specifically set forth in the Transfer Agreement.

5. The County has notified the City of Norwalk of its intention to assign the
License to the Council, and the City of Norwalk has consented in writing to the
assignment and delegation of the License to the CounciL.

6. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

7. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

8. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

APPROVED AS TO FORM: JUICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Wiliam T Fujioka
Chief Executive Officer
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A TT ACHMENT 1 TO EXHIBIT "I"

COPY OF COUNTY LICENSE AGREEMENT #COL-549

Attached to original, but not to this Exhibit "I" to the Transfer Agreement.
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THE JUDICIAL COUNCIL OF CALIFORNIA,
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THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE NORWALK COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of ,

2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002

(Chapter 1082, Statutes of2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the Norwalk Courthouse,
located at 12720 Norwalk Blvd., Norwalk, California 90650, on the Land in which the
Court Facilty (as defined in the Transfer Agreement) is located, all Building Equipment,
and all connected or related structures and improvements on the Land, except that the
Building wil in no event include the Option Parking Structure.

"Building Equipment" means all installed equipment and systems that serve the
Building or, if included in the Transfers under section 4.5 of the Transfer Agreement, the
Option Parking Structure generally, and only that plumbing that is within the walls of the
Building or, if applicable, the Option Parking Structure, or in the Common Area, but not
those plumbing fixtures that are located in an Exclusive-Use Area. The Building
Equipment does not include the equipment and.systems that exclusively serve the
Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (I) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
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exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)
driveways, walkays, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area, including the Staff Parking Area. The Common Area does not
include any part of the Exclusive-Use Area of either Part, except for any Building
Equipment that is located in a Party's Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Property with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.3 of this lOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this lOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Part against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this lOA.

"Council Share" means 85.03 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this lOA.

"County Exclusive-Use Area" means the 20,622 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 14.97 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means 12 parking spaces in the northerly portion and four
parking spaces in the southerly portion of the Staff Parking Area, as shown on
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Exhibit "C" to the Transfer Agreement, subject any made changes pursuant to

section 4.5 of the Transfer Agreement.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 14.97 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 117,157 square feet of the Building that
are exclusively occupied and used by the Superior Court, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
85.03 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; (5) threatens the preservation of a Party's or the Superior Court's fies,
records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's

reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Joint Sheriff Area" means the area of the Building that is located in the
basement and on the first floor and labeled "Joint Sheriff Area" on Exhibit "D" to the
Transfer Agreement.

"Land" means the real property on which the Building and the Parking Area are
located, comprising approximately 3.4 acres as described on Exhibit "A" to the Transfer
Agreement, including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any, and subject to the provisions of section 4.5 of the Transfer
Agreement.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death ofa Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert ofa Third
Part (other than personal propert of a County Part or a State Part) in, on, or about the
Real Propert.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.
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"Managing Party" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement filed on January 31,2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et at., USDC-CD No. CV 02-03932.

"Non-Owning Part" means the Party that is not the Owner.

"Occupancy Agreement" means any agreement or arrangement that entitles a
Third Pary to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property, whether or not there exists an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Par's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this JOA.

"Option Agreement" means the Option Agreement for Transfer of Real Property
by and between the City of Norwalk Redevelopment Agency and the County of Los
Angeles, which is County Agreement #73972, dated February 5, 2002, as amended on
July 30, 2002, and on November 8, 2006, and as may be further amended.

"Option Parking Structure" means the parking structure that may be constructed
pursuant to the Option Agreement.

"Owner" means the Part that owns fee title to the Real Propert, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements on the Land. The Parking Area
does not include the Provided Superior Court Parking.

"Parking Structure" means the Norwalk Civic Center Parking Structure located
immediately east of the Real Propert, as shown on Exhibit "C" to the Transfer
Agreement.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.
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"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Propert.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Part.

"Provided Superior Court Parking" means a quarterly average of 291 parking
spaces per day that the County wil provide and allocate to the Council, for use by the
Superior Court in respect of the Court Facilty, in the Parking Structure as shown on
Exhibit "C" to the Transfer Agreement, or parking of comparable number, type and
convenience.

"Real Property" means the Land and the Building, except that if the Option
Parking Structure is included in the Transfers pursuant to section 4.5 of the Transfer
Agreement, then "Real Property" means the Land, the Building, and the Option Parking
Structure.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibility takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.
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"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Part's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Party's Operation of the Real Propert in a negligent
manner or a manner that does not comply with Law.

"Sheriff' means the Los Angeles County Sheriff s Department.

"Staff Parking Area" means the parking area on the Land east of the Building, as
shown on Exhibit "C" to the TransferAgreement, containing 37 parking spaces in the
norterly portion and 28 parking spaces in the southerly portion, subject to any changes
made pursuant to section 4.5 of the Transfer Agreement.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation ofthe Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means, together, the Provided Superior Court Parking
and the Transferred Superior Court Parking.
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"Transferred Superior Court Parking" means 25 parking spaces in the
northerly portion and 24 parking spaces in the southerly portion of the Staff Parking
Area, as shown on Exhibit "C" to this Agreement, subject to any changes made pursuant
to section 4.5 of the Transfer Agreement.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Norwalk Courthouse, of even date herewith.

"Transfer" and "Transfers" have the meanings given to them in the Transfer

Agreement.

"Utilties" means all of the utilties provided to the Real Propert, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
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(i) not interfere with the other Part's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this JOA; and (ii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.1.1 Access Rights. Notwithstanding anything to the contrary herein,
on and after the Effective Date, the County shall provide reasonable cooperation to the
State Parties in any efforts they may make to obtain from the City of Norwalk the right to
access and use the driveway shown as "Access Driveway" on Exhibit "C" to the Transfer
Agreement for the purpose of vehicular access to and from the Staff Parking Area, the
Parking Structure, and, if included in the Transfers pursuant to section 4.5 of the Transfer
Agreement, the Option Parking Structure, and the County shall take no actions that
impede the State Parties' rights to use those driveways and drive aisles that provide direct
ingress, egress, and access to and from the Staff Parking Area, the Parking Structure, and,
if applicable, the Option Parking Structure, including through that "Access Driveway".

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
lOA (the "Superior Court Area Delegation Period"), the Council e?,clusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
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Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Cour Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii)due to the failure of the County either to

(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of 

this JOA in
accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10.1 of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Cour Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
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the County pursuant to section 3.2.1.2 of this JOA.For clarification, nothing in this
section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty~ Notice of Concerns. During the Term,
the Managing Party is responsible for the Operation of the Common Area under this
JOA, and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Party that is then responsible to perform the duties of the Contributing Part shall
have the right to notify the Party that is then responsible to perform the duties of the
Managing Party of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Party in the
Operation of the Common Area. Any such question or concern of the then Contributing
Party wil be communicated to the then Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Party has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Part shall notify the then
Contributing Part, in writing, within 15 days after the Managing Part's receipt ofa
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Party does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Party, the Managing Part's reasons for disagreement, which reasons may include,
among other things, the impact that any change proposed by the Contributing Par
would have on Shared Costs, the structural integrity of the Building or, if included in the
Transfers pursuant to section 4.5 of the Transfer Agreement, the Option Parking
Structure, or the overall risk profie of the Real Propert. Following the Managing
Party's written response to any Notice of Concerns, either Part may, within 10 days,
request a meeting, in person or by telephone, to attempt to resolve any remaining
disagreement concerning the issues noted in the Notice of Concerns. If the Parties are not
able to agree on a resolution to the issues identified in any Notice of Concerns prior to or
during such meeting, then the Parties shall seek to resolve any remaining disagreement
through the dispute resolution process set forth in section 11 of this JOA. For
clarification, nothing in this section 3.2.2.1 modifies, limits, or diminishes the Council's
right to terminate the Common Area Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything
to the contrary in this JOA, commencing on the Responsibilty Transfer Date and
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continuing for as long as the Parties agree thereafter consistent with the terms of this JOA

(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Part to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Party in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Part in this JOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during.
the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
June 30,2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
of the Managing Part in a commercially reasonable manner and in accordance with the

provisions of this JOA, provided that the Council first complies with the terms of
section 10. i of this JOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Common Area Delegation by the Council pursuant
to the foregoing sentence wil take effect on the first day of a fiscal quarter, unless
otherwise agreed in writing by the Paries. During the 180 days prior to the termination
of the Common Area Delegation, the Parties shall work together dilgently and in good
faith to effect a smooth transition of the Managing Par responsibilties from the County
to the Council, including, to the extent applicable, the transfer or assignment of vendor
and service agreements, equipment manuals and instructions, outstanding service
requests and service request histories, warranties and guarantees for the Building, the
Building Equipment, and, if included in the Transfers under section 4.5 of the Transfer
Agreement, the Option Parking Structure, documentation for Shared Costs, and other
similar items. For clarification, nothing in this section 3.2.2.2 limits either Part's
exclusive right to occupy and use its Exclusive-Use Area and its non-exclusive right to
occupy and use the Common Area under sections 3.1 and 3.3 of this JOA.

. 3.2.2.3 Alterations. At either Party's request, and with the

written consent of the other Part, which consent shall not be unreasonably witheld,
conditioned, or delayed, the Managing Part may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Part neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Party's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
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Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent.

3.2.3 Joint Sheriff Area. The Parties acknowledge and agree that, on the

Effective Date, the Joint Sheriff Area is occupied approximately 56.00 percent by the
Sheriff in the performance of Superior Cour security, which is a part of "court
operations" as defined by section 77003 of the Government Code, and 44.00 percent by
the Sheriff in the performance of service of process and other civil management functions
that are the responsibilty of the County. It is acknowledged by both Parties that, for
purposes of the development of the Parties' respective Shares, the Joint Sheriff Area has
been considered 56.00 percent Court Exclusive-Use Area and 44.00 percent County
Exclusive-Use Area. For the purposes of the Parties' respective rights and
responsibilties under sections 3.1, 3.2, and 3.5 of this JOA, the Joint Sheriff Area wil be
considered par of the Common Area, and the Parties are responsible for Shared Costs
related to the Joint Sheriff Area based on their respective Shares; provided that, the
Parties shall be responsible for those Shared Costs that the Managing Party accounts for
in a manner that is specifically identifiable to the Joint Sheriff Area, and that do not relate
to the Building generally, based on the actual pro rata occupancy percentages of the Joint
Sheriff Area, as they exist on the date that the applicable Shared Cost is incurred. The
entire Joint Sheriff Area wil at all times continue to be made available to the Sheriff for
both Court security functions and civil management functions in approximately the same
ratio that exists on the Effective Date, unless the Parties otherwise agree in writing. The
actual pro rata occupancy percentages of the Joint Sheriff Area, as they exist, or may
change from time to time, wil be used by the Parties for all other purposes under this
JOA.

3.2.4 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Propert.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.5 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith effort or the County's negligence,
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the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.6 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.7 Correction of Defects.

3.2.7.1 Defect. Upon the Managing Part's discovery ofa

Defect, the Managing Party shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Part, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Part promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Party, upon the Contributing Part's request, any
information that the Managing Part has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.7.2 Contributing Part's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.7.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.7.1 was by written notice received from the Contributing Party, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.7.3 of this JOA.

3.2.7.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the

Norwalk lOA
AOC Court Facilty # 1 9-AK 1
County LACO #5685
October 29, 2008
IMANDBfl103745v9

14



Contributing Party's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Part does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.7.4 Not Applicable to Emergencies. This section 3.2.7

does not apply to any Defect that arises from an Emergency, which Defects wil be
governed by section 3.2.8 of this JOA.

3.2.8 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.8 is entitled to reimbursement from the other Part
of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.9 of this JOA.

3.2.9 Correcting Party~ Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.7
or 3.2.8 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Part is the Managing Part, the Correcting
Part shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Part, the Managing Part shall reimburse the Contributing
Party for the Managing Part's Share of the costs to correct the Defect within 30 days
after the Contributing Party has delivered to the Managing Part an invoice and

Norwalk lOA
AOC Court Facilty # 1 9-AK 1
County LACO #5685
October 29, 2008
IMANDBfl103745v9

15



reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 1 10 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Part pursuant to section 3.2.7.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Party's Share of
the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Part has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert or
necessary for the Non-Owning Part's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Part's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Party's Operation of the Common Area. Neither Party shall
perform, or direct any Third Party to perform, any destructive or invasive work on the
Real Property without at least five business days' prior, written notice to the other Part
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Part that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of 

that work.
The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Propert and to take split samples of any soil, ground water, or other substance or
material that the Testing Party removes from the Real Property for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Party shall make reasonable efforts

to accommodate the scheduling needs ofthe non-Testing Party in scheduling any
inspections or testing of the Real Propert. All work performed by, or at the request of,
the Testing Part, including all costs and expenses incurred in connection with that work,

wil be the sole liability and responsibilty of the Testing Party, and the Testing Party
must, at its sole expense, promptly repair any damage caused to the Real Property as a
result of the work performed, such that the Real Propert is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Part shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Propert perforred by Contractors.

3.4 Parking. The Managing Party is responsible for the Operation of the
Parking Area, which is included in Common Area. The County Parking may be used by
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the County Parties, and their Contractors, invitees, licensees, and patrons, and the
Superior Court Parking may be used by the State Paries, and their judges, jurors,
Contractors, invitees, licensees, and patrons, on a first-come, first-served basis. Up to six
of the parking spaces allocated to the County Parking in the Staff Parking Area, and up to
22 of the parking spaces allocated to the Transferred Superior Court Parking in the Staff
Parking Area may be designated or reserved. Otherwise, all of the County Parking and
the Superior Court Parking wil be undesignated parking spaces. Except for any parking

spaces that may be reserved or designated under this JOA, the County Parking and the
Superior Court Parking may be used by the staff or Contractors of the Managing Part, as
needed, for the purpose of carring out the duties of the Managing Part under this JOA.
Commencing on the Effective Date, the Council is responsible for the Council Share of
the Shared Costs of Operation of the Parking Area, as provided in the Transfer
Agreement and this JOA.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this JOA to the other Party or
to a Third Part, subject to the exclusive delegations set forth in sections 3.2.1.2 and

3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its
obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Part, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the Council
is solely entitled to all revenues arising from the City of Norwalk's license for use of the
roof and communications room to operate and maintain communications equipment, and
the Parties shall share in any revenues received by the Managing Part arising from any
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other Occupancy Agreements affecting the Common Area in accordance with their
respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.8.1 Cooperation; Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Propert, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by thè
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Propert.
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3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in, or make deliveries to, any area of the Real Propert. The screening

must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Party agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Propert. Un screened County
employees and County Contractors may access the Real Property if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Part shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Propert. The Paries shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Property
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU. Approved Persons must wear their
identification badges in a readily visible manner whenever they are on the Real Property.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Property on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.8 of this JOA.

3.9.3 DOl and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
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Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If 

requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all ofthe County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Property in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
such, the County shall be solely responsible to maintain the' County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Cour Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
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costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. The Managing Party shall make

timely, direct payment of all Shared Costs owed to Third Parties, and the Contributing
Part shall reimburse the Managing Party for its Share of all Shared Costs under this
section 4. At least 120 days before the first day of each fiscal year after the
Responsibilty Transfer Date, the Managing Part shall deliver to the Contributing Part
a statement (the "Estimate Statement") itemizing the Estimated Shared Costs of
Operation, together with copies of reasonable documentation supporting the Estimated
Shared Costs of Operation and, to the extent not already provided, copies of invoices,
bils, and other similar supporting documentation for Utilty Costs. The Contributing
Party shall either comment on or approve the Estimate Statement within 30 days, and if
the Contributing Part disapproves any of the Estimated Shared Costs of Operation in the

Estimate Statement, the Parties shall promptly meet and discuss the reason for the
disapproval. When the Parties reach agreement with respect to all Estimated Shared
Costs of Operation, the Managing Part shall, if necessary, revise the Estimate Statement,
which both Parties shall approve. Until the Contributing Part approves the Estimate
Statement, the Contributing Party shall pay its Share of the Shared Costs based on the
approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. Within 30 days after the end of each
calendar month, the Managing Part shall deliver to the Contributing Party a statement
(the "Monthly Invoice") itemizing the actual Shared Costs incurred during the previous
calendar month ("Actual Shared Costs"). Within 30 days after a written request by the
Contributing Part, the Managing Party shall also deliver to the Contributing Part copies
of supporting documents for any of the Actual Shared Costs shown on the Monthly
Invoice. The Contributing Part shall pay its Share of the Actual Shared Costs to the
Managing Part within 30 days after its receipt of the Monthly Invoice, up to the
Contributing Part's Share of 110 percent of the Estimated Shared Costs of Operation
and Utilty Costs for that fiscal year. If the Actual Shared Costs exceed the sum of
Estimated Shared Costs of Operation plus Utilty Costs ("Excess Costs") by more than
10 percent, or if the Managing Party has failed to provide the Contributing Part with
adequate documentation supporting the Actual Shared Costs within 10 days following
request by the Contributing Part, or if the Contributing Part reasonably believes that
the amount of Actual Shared Costs may be in error, the Contributing Part wil not be
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obligated to pay such Excess Costs unti the Parties meet and reach agreement regarding
the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Part under this lOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Party shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Part shall
refund the amount overpaid to the Contributing Par within 30 days after the Managing
Part's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Part under this JOA; and (c) the Contributing Part shall pay
any Excess Costs to the Managing Part within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarer, or (ii) if the
Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Part shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Part must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Part under this section 4.4 if the Excess Costs arise from
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the correction of a Major Defect under section 3.2.7.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Part does not respond to the

Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Party may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Part's inspection. The Parties shall cooperate reasonably with each other

to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Party, shall pay the County, in its
delegated role as the Managing Par, the following amounts in lieu of paying (a) the
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Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1. i First Year Costs. In respect of the First Year, the

Council shall pay the County an amount equal to the sum of(i) $420,478 (the "First

Year Basic Costs"), as prorated by the number of months of the Term, out of 12, that fall
within the First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Property Insurance Costs incured by the County, but only if the Parties
enter into the separate, written agreement described in section 6 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July i, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6 of this JOA. As used in
this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $420,478, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (ii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.6.1.3 Time for Payment~ Applicabilty. Acting as the

Contributing Party, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
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not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Property, or
any Property Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Party, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area

Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Party leases, licenses, or transfers to any Third Party, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Party on the same terms and conditions set forth in any offer to or from a Third
Part for the Excess Area ("Third Party Terms"). The Third Part Terms must separate

the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Party
elects not to occupy the Excess Area on the Third Part Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Party than the
Third Part Terms, the Party with the Excess Area must again first offer the Excess Area
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to the other Part on those more favorable terms under this section 5.1.1. If the other
Part elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and use of the Excess Area, consistent with the Third Part Terms. Neither Part is

required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exc1usive-Use Area. !fa Part wishes to

increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Party rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Part renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights
to occupancy and use of the Real Property for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use~ Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
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diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Par responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Part shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufactue, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the
Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Party
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Property), the Party that is requ.ired to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Part shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its propert from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Propert
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or ajoint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Propert Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
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the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Propert Insurance Policy to waive any right of recovery it
may have against the Non-Owning Part.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Part obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Property Insurance Policies; provided that (i) the Insuring
Part has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Part's use of the Real Property.

6.2 Relocation Costs. Either Part may, without obligation and at its own sole

cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Part shall be solely responsible for, and bear all of the risk arising from, Propert Losses
in the following manner:

6.3.1 First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Property Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a

Property Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Property Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Property Loss that both (i) exceeds $10,000, and (ii) arises from a cause set forth in
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Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
Property Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible.

For a Property Loss that either (i) originates in a portion of the Real Propert for which
the County is not, on the date of the Propert Loss, solely responsible for maintenance
and repair services, or (ii) does not meet the requirements of both (i) and (ii) of
section 6.3.2.1 of this JOA, each Part shall be solely responsible for, and shall bear all of
the risk arising from, Propert Losses that affect its Exclusive-Use Area, and the Parties
shall be jointly responsible for all Propert Losses that affect the Common Area in
accordance with their Shares.

6.3.2.3 State Parties' Right to Buy Propert Insurance. For a

Propert Loss that is not the responsibilty of the County pursuant to sections 6.3.1 and
6.3.2.1 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Propert Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Property Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Property Insurance

Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Property Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from

the Propert Loss ("Damaged Property") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Propert, andthe upgrade or alteration of
components or systems of the Real Propert, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 ofthis JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Propert in accordance with their Shares.
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6.5 Reporting and Processing Claims.

6.5.1 Party Responsible for Claims. If either Party receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Pary otherwise becomes aware
that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this lOA.

6.5.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Party shall provide the Contributing Part with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Part Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Party shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Propert
cannot be occupied by one or both Parties, each Part shall be solely responsible to
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arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Property Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Propert.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to
section 6.3.2.2 of this JOA, the Parties are responsible for the Propert Loss in
accordance with their Shares, and the Paries restore or replace the Damaged Propert in
a way that results in a change to the Parties' Shares, the Parties shall each pay the costs
and expenses to restore or replace the Damaged Propert according to their newly
determined Shares.

7.3 Only One Part Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Party in the Real
Propert, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Part Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Propert, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
Propert; and (b) compensation for the Equity rights of either Part in the Real Property,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Part shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. If the Non-Owning Par
wil no longer occupy all or any part of the Building due to Property Loss that neither
Party elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
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occupy space in the Building, or (ii)terminate this JOA, if the Non-Owning Part wil no

longer occupy any space in the Building and the Non-Owning Part has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Propert pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Paries in the provision of the Superior
Court Area Services or the Additional Cour Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or

. negligent failure by any of the County Parties to provide building maintenance in the
Building and, if included in the Transfers under section 4.5 of the Transfer Agreement,
the Option Parking Structure, and grounds maintenance on the Land to the extent
required in accordance with the terms of this JOA, and (ii) any personal injury or Third
Party property damage arising from any activities conducted on the Real Propert
pursuant to section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnifed Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.
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8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Party
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Part receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall

provide written notice to the defaulting Part ofthe breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Part does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Part wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
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amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Part that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Cour Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5, 6, 7, 8, 9, 10, 11, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885
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With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services
455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this JOA by giving written notice
to the other Part in the manner provided in this section 12. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
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follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above, or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilities Operations Service
Internal Services Department
1 100 N. Eastern A venue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty.gov
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14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. Ifa Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiar of
all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Par as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.
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14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14. 10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Par, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
lOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii)consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between lOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM: JUDICIAL C

Administrative Office of the Courts, Office By:
of the General Counsel Name:
() Ol'n (\. (¡ Title:

BY:~l tj\_,~ fLi~cK~U-~
Name: Rachel Dragolovich, Attorney

Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

Deputy
By:

DON KNABE
Chairman, Board of Supervisors

By:

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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LIST OF ATTACHMENTS

Attachment" 1 " Form of Termination of Joint Occupancy Agreement

Attachment "2" Criteria for Approving County Employees and County Contractors
with Respect to Background Checks
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The
Council and the County each constitute a "Part" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and a Transfer of Title to, the Norwalk Courthouse, which is located on
certain real propert in the City of Norwalk, County of Los Angeles, State of California
and has a street address of 12720 Norwalk Boulevard (along with appurtenant parking,
and as more completely described in the Transfer Agreement, the "Real Propert"), with

the legal description of the Real Property set forth on Exhibit "A" of the Transfer
Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.

Norwalk lOA
AOC Court Facilty #19-AKI
County LACO #5685
October 29, 2008
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel

Norwalk lOA
AOC Court Facilty #19-AKI
County LACO #5685
October 29,2008
IMANDBfl103745v9

JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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A TT ACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section 1 192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption forthat conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notifY the County
in wrting if an exemption for that conviction or pending charge wil be provided by the
AOC.

Norwalk lOA
AOC Court Facilty # 19-AK 1
County LACO #5685
October 29, 2008
IMANOBfII03745v9
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.

Norwalk lOA
AOC Court Facilty # 1 9-AK i
County LACO #5685
October 29,2008
IMANOBfII03745v9
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.

Norwalk lOA
AOC Court Facilty #19-AKI
County LACO #5685
October 29, 2008
IMANOBfII03745v9
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)

Norwalk lOA
AOC Court Facility # 1 9-AK 1
County LACO #5685
October 29,2008
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause of loss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Property of (i)

an aircraft, (ii) a spacecraft, (iii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.

Norwalk lOA
AOC Court Facilty # 1 9-AK 1
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9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System ( defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes of loss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part ofthe
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse ofland into underground empty spaces created by the action of water on
limestone or dolomite. This cause of loss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

11. Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described property.

12. Fallng Objects, but not: (b) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.

14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

Norwalk lOA
AOC Court Facility #19-AKI
County LACO #5685
October 29,2008
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a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of
humidity, moisture, or vapor, that occurs over a period of 14 days or
more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Building; or (b) the
State Parties drain the equipment and shut off the water supply if the
heat is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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ATTACHMENT AA

TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND THE COUNTY OF LOS ANGELES

FOR THE TRANSFER OF RESPONSIBILITY FOR AND TITLE TO

THE POMONA COURTHOUSE NORTH
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TRASFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facilty commonly known as the Pomona Courthouse North, and for conveyance to the
State of California on behalf of the Council of the County's title to the Real Propert.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
i 997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial cour facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB's approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002

(Chapter 1082, Statutes of 
2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building" means the building commonly known as the Pomona Courthouse
North, located at 350 West Mission Boulevard, Pomona, California, 91766, on the Land
in which the Court Facilty is located, all Building Equipment, and all connected or
related structures and improvements.
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"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Part's Exclusive-Use Area, (4) driveways, walkways, and other means of

access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Propert not otherwise defined as either Part's Exclusive-Use Area. The Common Area
does not include any part of the Exclusive-Use Area of either Part, except for any
Building Equipment that is located in a Party's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.
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"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 1,294 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
3.75 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 33,183 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 96.25 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court's non-

exclusive right to occupy and use the Common Area, and the Superior Court's exclusive
and non-exclusive rights to occupy and use the other spaces, fixtues, and appurtenances
described in section 70301 (d) of the Act, as allocated in this Agreement. A copy of a site
plan showing the location of the Building on the Land and a set of floor plans showing
the layout of the Court Facility in the interior of the Building are attched as Exhibits
"C" and "D" to this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Propert.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.
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"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Propert" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;

(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Propert; (3) commitments, deposits, and rights for Utilties relating to the Real Property
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Propert or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Real Propert,
and rights to receive refunds or rebates of impact fees, assessments, charges, premiums,
or other payments made by the County in respect of the Real Propert, if these refunds or
rebates relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Real Propert.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real propert on which the Building is located, comprising
approximately 1.1 acres, as described on Exhibit" A," including (1) rights to enter and
exit the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals,

. and timber related to the Land, and (3) existing, granted development permits,
entitlements, and air and view rights, but subject to all covenants, conditions, restrictions,
reservations, easements, rights, and rights of way of record, ifany.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Managing Party" means the Council, which is the Managing Part under the
JOA, subject to the Council's delegation to the County of the Managing Part's rights
and duties under the lOA.
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"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Party
relating to the Propert (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Propert for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Propert under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert.

"Owner" means the Part that owns fee title to the Real Propert, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Propert Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".
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"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Propert when accepted by
the PWB and recorded by the County Recorder.

"Real Propert" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"South Courthouse" means the building commonly known as the Pomona
Courthouse South, located at 400 Civic Center Plaza, Pomona, California, 91766.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Tangible Personal Propert" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
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Operation of, the Real Propert, except that it does not include any tangible personal
propert of the County necessary to provide telecommunications services.

"Third Part" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occuring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Property.

"Utilities" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.
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4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty
Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to the
Council wil occur under this Agreement and the Responsibilty Transfer Documents. On
the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, that the PWB has accepted the Title
Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Paries wil

have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees

and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the lOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance

coverage obtained from a Third Party for the Real Propert. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Par
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Propert, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the

Managing Party is responsible for further permitting of any Building Equipment that
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requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas ofthe Court
Facility, including but not limited to the holding cells, sallyports, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the paricipation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Propert or Intangible Personal Propert not previously
transferred or assigned to the State Parties, that Part shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation ofthe Real Propert. At the Council's request, the
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County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments
for prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Part entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Paries shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Cour Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Unassigned Occupancy Agreement. The Parties

acknowledge that the only Occupancy Agreement under which an Occupant occupies or
uses space in the Court Exclusive-Use Area or in the Common Area wil not be assigned
to the Council (the "Unassigned Occupancy Agreement"). The Parties have agreed to
alternate mechanisms for transferring to the Council and the AOC responsibilty for the
Unassigned Occupancy Agreement, as follows:

(a) First Class Vending. Inc., is the Occupant of

various spaces in the Building, for the provision of a Vending Facilty, specifically

10
Pomona North T A
AOC Court Facility #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17,2008
IMANDB/1268576v4



vending machines, pursuant to County Concession Agreement #73939. On and after the
Responsibilty Transfer Date, the Parties sha.ll work cooperatively together and with this
Occupant to ensure the prompt transfer or replacement of these Vending Facilties and
the continuity of vending services in the Building. The Council shall be responsible to
pay any County costs and to perform any County obligations under the Unassigned
Occupancy Agreement related to such Occupant's occupancy and use of the Court
Exclusive-Use Area, the County Exclusive-Use Area, or the Common Area, and the
Council shall also be entitled to any rights and benefits accruing to the County
thereunder, including if applicable, insurance coverage, indemnification rights, rent,
license fees, and other consideration paid by such Occupant. If County Concession
Agreement #73939 has not been earlier terminated or replaced in respect of the Building,
then prior to the first anniversary of the Responsibilty Transfer Date, the County shall
notify this Occupant of the termination of the Building from the list of approved locations
in County Concession Agreement #73939.

4.3.8.3 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The County, the Council, and the AOC shall cooperate with one
another to ensure that each of them is able to perform its duties and exercise its rights
with respect to all Occupants under this section 4.3.8.

4.3.8.4 Revenue Enhancement Services Contract. Pursuant to
Governent Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Part or State Part from a revenue

enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
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otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless' communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components
of the County's telecommunication system include wiring, switches, routers, optical
fibers, power supplies, cable modems, and antennas, all of which wil remain the sole
personal property of the County notwithstanding the Transfers.

4.3.10 Parking. No parking is provided under this Agreement or the
JOA. All parking for the Parties and their respective judges, staff, employees, jurors, and
visitors to the Building is addressed in the Transfer Agreement between the Judicial
Council and the County of Los Angeles for the Transfer of Responsibilty for and Title to
the Pomona Courhouse South, and the Joint Occupancy Agreement between the Judicial
Council and the County of Los Angeles for the Pomona Courhouse South, of
approximately even date herewith.

4.3.11 Seismic-Related Damage and Iniury.

4.3 .11.1 Allocation of Liabilties. Responsibilties. and

Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Property are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "G" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Propert, the terms of section 70324 of the Act wil prevail
over any conflcting provisions of the Act, this Agreement, and the Transfer Documents.
As provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply until anyone of the events described in
section 70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.
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4.3.11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.1 1.1 of this Agreement, the County acknowledges and agrees
that its liability under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Cour during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3 .12 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Real Propert. Unless the terms of section 70344(b)
of the Act apply, neither Party shall have the right to purchase the other Party's Equity
interest in the Real Property without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Propert. If the
Owner sells the Real Property to a Third Part in an arms-length market transaction, the
Parties shall allocate the purchase price paid by the Third Part buyer in respect of the
sale on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the Real
Property under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Propert; provided that any amounts due from or paid by any Occupants of the Real

Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Part's Purchase of the Other
Part's Equity Interest. If one Part purchases the other Party's Equity interest in the

Real Propert without any sale of the Real Propert to a Third Part, or if conveyance of
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the Real Propert to a Third Part is not pursuant to an arms-length market transaction,

the Parties shall determine the fair market value ofthe Real Propert, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Propert under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Property in a manner other than
those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Part with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Part's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Propert unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Propert.

4.3.13.4 Valuation Methodology. Upon (i) a Part's exercise of
its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Part in the Real Property, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Propert ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
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Expert to determine the fair market value of the applicable Equity interest, and each Part
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Propert and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Part's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties ' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Part's
initial listing of five Experts and adding five more Expert, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not
independently appraise the Real Propert; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instrct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
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shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3 .14 Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Land as prepared by the County and attched as Exhibit" A"
to this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit
"B" to this Agreement, varies in certain respects from the legal description provided to
the Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's Title to the
Real Propert by the Council's title company. The Parties shall endeavor to resolve any
such issues as promptly as possible, and shall endeavor to have full resolution of those
issues by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (I) transfer or agree to transfer any right, title, or interest in
the Real Propert to any Third Part except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Propert
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty~ Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.
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5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer

Documents, and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibilty Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Cour Facilty.

5.2 Transfer ofTitle~ Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Propert, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the
County's Equity interest in the Real Property in exchange for fair market value
consideration.

5.2.1 The Title Transfer Document. The Title Transfer Document is as

follows:

( a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within 10 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3 .14 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

17

Pomona Nort T A

AOC Court Facility #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17, 2008
IMANDB/1268576v4



5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Propert that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Property.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Propert,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All ofthe
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.
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6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $118,688,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and

warranties in this section 7 to one another effective on both the Effective Date and the
Title Transfer Date. Each Party shall give written notice to the other within five business
days of its discovery of any facts or circumstances that would render any information
contained in its own representations and warranties in this Agreement or the Title
Transfer Document incomplete, untrue, or misleading, but if a Part makes that discovery
within seven calendar days prior to the anticipated Title Transfer Date, then that Party
must immediately deliver written notice of the relevant information to the other Part,

whereupon the Title Transfer Date wil be automatically delayed one month to allow the
Part receiving that notice sufficient time to decide whether to proceed with the Transfer

of Title.

7.1 The County's Representations and Waranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, ofthe County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf ofthe County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.
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7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a part or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Propert. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Propert; and (2) the County has not granted, conveyed, or otherwise transferred to any

Third Part any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Propert or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertining to the Real Property, or the County's right, title, and interest in and to
the Real Propert.

7.1.7 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to any violation of Law, whether
or not appearing in public records, with respect to the Real Propert, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of

any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any par of the Rea1 Propert.
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7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Propert performed by the Council or the AOC under this Agreement, the County has

received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.1 i Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Propert are as shown on Exhibits "C" and "D" to this
Agreement.

7.1.12 Special Circumstances. The County has not undertaken or

commenced any Pending Projects in or on the Real Propert. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(t) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Propert, and subject to the Council's obligations under section 3.11.2 oftheJOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of
the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.
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7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under
the Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a part or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance ofits obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as

of the Effective Date, the Real Propert is not deficient under sections 70326(b)(1) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8. 1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and
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8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnfied Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Part of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Propert that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7. i of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Councilor
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Propert prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Propert prior to the Responsibilty Transfer Date; and
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8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as an
admission by the County to any Third Part that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Propert surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Part shall provide written notice to the
defaulting Part of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Part wil have 30 calendar days to cure the breach or default

described in the Default Notice and to provide evidence of that cure to the non-defaulting
Part. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
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promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Part does not provide evidence of the cure to the
non-defaulting Part within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Part. In the event of an actual condemnation, or
a transfer or conveyance of any par of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation: Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in good
faith to attempt to resolve the dispute through unassisted negotiation. Each of the Parties
must be represented in any such negotiating session by a representative who is familar
with the facts of the dispute, and who has authority to negotiate on behalf of, and to
effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction ofthe Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 ofthe Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Offce of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Part may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
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to the other, and all copies that are in the possession or under the control of the other
Part wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Majeure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation oflaw or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15 .6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.
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15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Paries.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
part of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

APPROVED AS TO FORM:
Administrative Office of the Courts,
Office of the General CounselBy: '-
Name: achel Dragolovich, A

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

~Úl1P#
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description ofthe Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Property

Exhibit "D" - Floor Plans of Building Interior

Exhibit "E" - Categories of Propert Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

Lots 1 to 4, inclusive, Wm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as
shown on map recorded in Book 43, page 13, of Miscellaneous Records, in the office of
the Registrar-Recorder/County Clerk of the County of Los Angeles, and those portions of
Lots 5 to 8, inclusive, said Wm. H. Cook's Re-Subdivision of Block 81, together with that
portion of that certain 20-foot wide Alley, now vacated, as shown on said map, within the
following described boundares:

Beginning at the northwesterly corner of said Lot 4; thence southerly along the westerly
line of said Lot 4, and continuing southerly along the southerly prolongation of said
westerly line to the northerly boundary of that certin parcel of land described as
Exhibit L in deed to First Interstate Bank of California, as Trustee under the Trust
Agreement dated October 1,1985, recorded on November 26, 1985, as Document No.
85-1405334, of Official Records, in the office of said Registrar-Recorder/County Clerk;
thence in a generally easterly direction along said northerly boundary to the easterly line
of said Lot 8; thence northerly along said easterly line, and its northerly prolongation to
the easterly line of said Lot 1; thence continuing northerly along said last mentioned
easterly line to the northeasterly corner of said Lot 1; thence westerly along the northerly
lines of said Lots 1 to 4, inclusive, to the point of beginning.
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
8341-009-908THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Pomona, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM POMONA COURTHOUSE (NORTH)
(File: Pomona Civic Center (1) )
I.M.129-357
S.D. 1RAYMOND G. FORTNER, JR.

County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)

B-3



EXHIBIT A

POMONA COURTHOUSE (NORTH)
File with: Pomona Civic Center (1)

A.I. N. 8341-009-908
T.G. 640 (J2)
I.M. 129-357
First District
A320SBAC

LEGAL DESCRIPTION

Lots 1 to 4, inclusive, Wm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as
shown on map recorded in Book 43, page 13, of Miscellaneous Records, in the offce of
the Registrar-Recorder/County Clerk of the County of Los Angeles, and those portions of
Lots 5 to 8, inclusive, said Wm. H. Cook's Re-Subdivision of Block 81, together with that
portion of that certain 20-foot wide Alley, now vacated, as shown on said map, within the
following described boundaries:

Beginning at the northwesterly corner of said Lot 4; thence southerly along the westerly
line of said Lot 4, and continuing southerly along the southerly prolongation of said westerly
line to the northerly boundary of that certain parcel of land described as Exhibit L in deed to
First Interstate Bank of California, as Trustee under the Trust Agreement dated October 1,
1985, recorded on November 26, 1985, as Document No. 85-1405334, of Offcial Records,
in the offce of said Registrar-Recorder/County Clerk; thence in a generally easterly

direction along said northerly boundary to the easterly line of said Lot 8; thence northerly
along said easterly line, and its northerly prolongation to the easterly line of said Lot 1;
thence continuing northerly along said last mentioned easterly line to the northeasterly
corner of said Lot 1; thence westerly along the northerly lines of said Lots 1 to 4, inclusive,to the point of beginning. .

APPROVED AS TO DESCRIPTION

t=rUQíY /9 ,2009
COUNTY OF LOS ANGELES

By

U RV G CADASTRAL ENGINEER III
Mapping and Propert Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act.
The signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.

HC. C:\MyFiles\LegaIDescription\PomonaCourthouseNorth .doc
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EXHffIT "C"

SITE PLAN OF REAL PROPERTY

;'1"
. ...' -.' .... i,.
t4
I,. . il." i o..
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EXHIBIT "D"

FLOOR PLANS OF BUILDING INTERIOR

(See attached.)

0-1
Pomona North T A Exhs.
Aoe Court Facility #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17, 2008
IMANDB/1276365v2



0
:z ç ::

l- 0
'" :: :z~ :: ~0 0 0'- '- '-

'"

!~ I m

z
H;t

'"
~0

~
~

~

I!
~
8

~
~

~

n-
æ
~

!I
~

.. ll
.
~.

I !

¡;
¡¡

¡¡
i; si
~ ff
~ ¡¡
~ lã
8 ~lh~
~ §J~~

d

II'~ i

i

i
u 0(



:z ~l- e
"" :: :z:i :: :ie e eu u u

'"

;~ i m
¡a ..

r ;!
1db rl ~¡,. ii UJ Ii~I ~ ii 0:~ if -..J',... ~ !

,.~~ " Ji !! ñC ~ ~ It !
~., i. Bi.

~.. ~-'.. ~.. -'.. ~ 0: i §;:/" "" "' ~~11 UJ
~-7/,. ",... i~ -',. ~~,. .i; ~ :i B I(/

~ I. "...i ~.:- ~ 7.. ~..~.. ,"" --
It'.. 'r... f-

,.,. = -',... ~,.0 0 :zI. ....1 o! ",... i-..ur ...i",. ~,. .. -',. "~~ i d 0
~--II 'l.. -,. -.. ",. ;:

~!

IC '" ~ "" 0 ""
-l i".r ..d,-.... ,...

~..,4 ~,.,r0 0 ~-i
V' ' nl n:ti !l~
)M,.. ~.. :.:: ~

111 -',. :... ",.,. .... I
0-',...-'~~.. ~

i !'v "~ . e "" "
~..~ ~ ~ ,J mi

~,.,. .. l,.~.. ~.. ~i-.. ",-.. ~,. ~ ~iÆ -',... ~If r.. ~ ~ ~ ~-',... ~-fr
-',.,...~

~ Ii'" .. ',.,.0',.,.Z.r
! ~!%'.z0~,Jin~ ~~ II~,.J' r~ //..,. )j .. I --

; r,. -' r' ~ ....
J',.

t II~ ~
.J -' ~_..

~J il;J
',.,.

ø :z
'"

~ Jl ::..J/,. .r ,. CL

~ ~ -7,. .. :' ,J,J J',. .... ",.,. .. 0:-,.
",.,. .... r,. 0

~ ~ ~",. ~ ",.,.m ",.%",. 0J.. -'.. .. -7/,. -7/,.,... --
r,. .r,.,. '"~ i.

~ ",. ,. '.. .....,.,.00~,. Ii

:' ..r...,.
f-

~~ ~~ ~,.#/,4?~ ßjL,
(/

:: 0:
z,,-:~~.,. I i.

I

II

'" u '" ..



'"

..

~lC~~ ~e ~ 0'/'5/4 ê~;: c.i, ~'¿".. "../ ~ ~~/..-l:r k ?"fi".. //.. k",. ~ ",. i;
~¡i,J-l 0 ~'s-,J 's.r.- _OJ ",.i- 's'J_"r .-".ti;i- -l i ....'.. .1.. Ii- -.. -l. ".. .r.Jj's.--l r; "j ? J. -r.-".. .- 1)/p::

Lt.1 .. -i, "-r h ".. //)/1- v ø- ~ 1)~.." ~-r::~ i'r ~~ ~/.1.- k
~ B',J ".1 ~tr/-r "../~ :l~ ~ k k
~~~;.-l~J-r~/-rr5J..,J// ~B~f. J.1's.f,J..,J"..,J..;r ., .-"..

II i~ ~ 8 .--i,J;-/,J7/~ nMJ.1r',Ji~~ .-1) 8 Y~~";0 ~IE3P rr 1) ri ~.- C?~ ~
.- J.. lrJi~ ~..'s0k~

-.. 's"; -lJJ~IL

Q..,J-l ,M.llw- if~ A

~~ .:11J...1.. )Z

1) -.1 -',. ~ ~J.1 S-.. J J.1..;r~~.0 r¿
.- ~....;-..'s..7..-r lE-~ §- J w-ø.tw ~:i.. Cr 9-.. //.. l¥/,J ,'-'-'-'If ?
~ W-$N//~W

~-i.-/;r,J ~/,J-r~~:~ ¡~r;

~lJ?.. -i /.. J.... -i.. ~,.,-

".1 S'.1 -l ::..;r fi vr /.4.. r i-..

~ -l "..-i;r;r~itRp"..r:~~, :; J...- .- -i...- ' .- ~,
"~j J.. -l Y' .- ~ J,. -:.. .--i.. r' r' "..

=?--,J ".. ~~/..-i...,J-l~..-l's...,J-l??r,-¡';"'r .- "..~/..-4"..../
-i_ J- i'~.1 "J lJ 9 "..//.. J0T

IIJ,s..- ~..4 '.1

~ II.-rr..-lj. .-.-~i40r~
.. '-, J"¡, ~,J,./,J..../4,5

~"...1 f0B ~riR/..rk~
:Blr//J~ :ï~/ ~ r" J,.

~~ ~v'~'"

a u ai

..e
:z N :;l- e ç'" '" :z:: '" ::a e a'- '- '-

!~ I I
~

~ i~
iš ii

~
i0z

~

~l 8

~
i
l
~n l-

~
~tl

ri~
§8

~
ll

.
ii.

I !

1\

8
~

'"

~ S!
lJ IE
~ z
~ ~
8 ~ihB~

d

~~ ~

~! ¡

¡¡

!

"'



EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 .. Material Agreements

Contracts related to title, use, occupancy or condition of court facilty requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000

2 - StructuraVPhysical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facility including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(I) FirelLife/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports
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(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

( e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

U) No further action (NF A) letters

(k) Environmental covenants and restrictions

(I) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-ground
storage tanks

(P) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions ofunrecorded.unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations oflaw

related to real property or building

(g) Licenses and permits required for any business operated on the propert (other

than the court)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal propert, vending machine rental or purchase agreements,
service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal property to be transferred)

(b) Softare license agreements or arrangements to be transferred
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(c ) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreennents

(d) Commitments, deposits and rights for utilties

( e) Engineering, accounting, legal and other technical or business data concerning
the real or personal property to be transferred, and title documents and information
concerning any tangible personal propert to be transferred

(t) Deposits, deposit accounts and escrow accounts arising from or related to any

transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or
allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third part in the
land, any adjacent land or any other land previously comprising a part of the court
propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facilty, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or enninent domain proceeding affecting the court facility
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(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 7030 1 (a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

( c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 of SB 1732)

(a) Written approval by the County's Board of Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project
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(c) Contracts or agreements entered into, or under negotiation, by the County for a
pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project.
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EXHIBIT "F"

MEMORADUM OF TRASFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUEAND TAXTION
CODE SECTION 11922

APN No. 8341-009-908

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA~') is made and entered into the _
day of , 2008 by and between the County of Los Angeles

("County"), whose present address is 754 Hall of Administration, 500 West Temple
Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief
Executive Office, and the Judicial Council of California ("Council"), whose present
address is 455 Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant
Director, Office of Court Construction and Management, with respect to the following
facts:

RECITALS

A. County is the fee owner of that certain real propert located in the City of
Pomona, County of Los Angeles, State of California, having a street address of350 West

. Mission Boulevard, as more particularly described on Attachment 1 to this
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Memorandum ofTA and JOA ("Land"), together with the improvements located thereon
containing the court facility commonly known as the Pomona Courthouse North, and all
other structures and improvements located on and/or affixed to the Land (together with
the Land, the "Real Property");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Pomona Courthouse North, dated

,2008 ("TA"). Concurrently, Council and County have

entered into that certain Joint Occupancy Agreement for the Pomona Courthouse North,
of even date therewith ("JOA"), setting forth the terms governing the Paries' respective
rights and responsibilties regarding their shared possession, occupancy, and use of the
Real Propert;

C. The T A provides, among other things, for transfer of title to the Real
Propert from the County to the State;

D. The TA further provides, among other things, that the County's equity
interest in the Real Propert wil be compensated, should the Council sell or release title
to the Real Propert after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Property that County or Council desires to vacate in accordance
with Government Code section 70342( e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Real Propert for the
purpose of memorializing the existence of the TA and JOA, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and assigns.
Any third-party interested in obtaining information about the TA and JOA may contact
the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

COUNTY OF

)
) SS.
)

STATE OF CALIFORNIA

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrment.

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

WITNSS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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A TT ACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

Lots 1 to 4, inclusive, Wm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as
shown on map recorded in Book 43, page 13, of Miscellaneous Records, in the office of
the Registrar-Recorder/County Clerk of the County of Los Angeles, and those portions of
Lots 5 to 8, inclusive, said Wm. H. Cook's Re-Subdivision of Block 81, together with that
portion of that certain 20-foot wide Alley, now vacated, as shown on said map, within the
following described boundaries:

Beginning at the northwesterly corner of said Lot 4; thence southerly along the westerly
line of said Lot 4, and continuing southerly along the southerly prolongation of said
westerly line to the northerly boundary of that certain parcel of land described as
Exhibit L in deed to First Interstate Bank of California, as Trustee under the Trust
Agreement dated October 1, 1985, recorded on November 26, 1985, as Document No.
85-1405334, of Official Records, in the office of said Registrar-Recorder/County Clerk;
thence in a generally easterly direction along said northerly boundary to the easterly line
of said Lot 8; thence northerly along said easterly line, and its northerly prolongation to
the easterly line of said Lot 1; thence continuing northerly along said last mentioned
easterly line to the northeasterly corner of said Lot 1; thence westerly along the northerly
lines of said Lots 1 to 4, inclusive, to the point of beginning.
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EXHIBIT "G"

COpy OF SECTION 70324 OF THE ACT

Section 70324.

(a) Ifresponsibilty for court facilties is transferred from the county to

the state pursuant to a negotiated agreement, and the building containing those
court facilties is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal propert, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-

related damage occurs to a building containing court facilties for which the
county retains liability under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilties back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
had if the court facilties initially transferred were court facilties in buildings rated
as a level iV seismic rating.
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(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirt-five years from the date of 
transfer of the facilties.

(4) The county has complied with the conditions for relief from

liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilties

in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third paries other than it would have if the
responsibilty for court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is
executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
Januar 1,2010, deletes or extends that date.
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AOC Facilty # 19-W2
County LACO # 3819
Pomona Courthouse North lOA
350 West Mission Boulevard, Pomona, California 91766

ATTACHMENT BB

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE POMONA COURTHOUSE NORTH
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Iudicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of ,

2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002

(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
32.1.3 of this lOA.

"Building" means the building commonly known as the Pomona Courthouse
North, located at 350 West Mission Boulevard, Pomona, California, 91766, on the Land
in which the Court Facilty (as defined in the Transfer Agreement) is located, all Building
Equipment, and all connected or related structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural pars of the Building, (3) Building
Equipment that does not exclusively serve only one Part's Exclusive-Use Area, (4)
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driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Par's
Exclusive-Use Area. The Common Area does not include any part of the Exclusive-Use
Area of either Part, except for any Building Equipment that is_located in a Party's
Exclusive-Use Area.

"Contractors" means all Third-Part contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.3 of this lOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this lOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facility (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this lOA.

"Council Share" means 96.25 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this lOA.

"County Exclusive-Use Area" means the 1,294 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to the Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 3.75 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parties" means the County and its officers, agents, and employees.
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"County Share" means 3.75 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 33,183 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to the Transfer Agreement. As of the Effective Date, the Court Exclusive-
Use Area constitutes 96.25 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Part or the Superior Court; (4) threatens to diminish the value of the Real

Propert, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation of a Part's or the Superior Court's files, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on Iune 30, 2008.
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"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Ioint Occupancy Agreement.

"Joint Sheriff Area" means the area of the Building that is located on the first
floor and labeled "Joint Sheriff Area" on Exhibit "D" to the Transfer Agreement.

"Land" means the real propert on which the Building is located, comprising
approximately 1.1 acres as described on Exhibit "A" to the Transfer Agreement,
including (1) rights to enter and exit the Land, (2) recorded and unrecorded rights to
water, water stock, oil, gas, minerals, and timber related to the Land, and (3) existing,
granted development permits, entitlements, and air and view rights, but subject to all
covenants, conditions, restrictions, reservations, easements, rights, and rights of way of
record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal propert of a County Party or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Part" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this lOA.
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"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on Ianuary 31,2006 in the matter captioned
Miles, et at. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this lOA. For clarification, custodial services are not governed by this lOA.

"Owner" means the Part that owns fee title to the Real Propert, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Part" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Propert.

"Propert Insurance Costs" means those premiums required to provide or

maintain any Property Insurance Policies obtained by a Part.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Part to insure against Propert

Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Part or a State Part.

"Real Propert" means the Land and the Building.
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"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of Iuly 1, 2008 or
the Responsibilty Transfer Date, and ending on Iune 30, 2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in Iune, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Propert set forth in Attachment "3" to this lOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Part's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessar to remedy an Emergency; (c) any
Propert Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this lOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Party's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"Sheriff' means the Los Angeles County Sheriff s Department.
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"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
lOA.

"Term" means the term of this lOA, wnich commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Ioint
Occupancy Agreement in the form and content substantially similar to Attachment "I"
to this lOA.

"Third Part" means any person, entity, or governmental body other than a State
Part or a County Part.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Iudicial Council of California By and Through the Administrative Office of the Court
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Pomona Courthouse North, of even date herewith.

"Utilties" means all of the utilties provided to the Real Propert, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this lOA, during the Term, the Countyhas the right to
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exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Party's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Part's obligations under this lOA; and (ii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Part is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Part may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Part's use of,

or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this lOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
lOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this lOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
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terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior _

written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through Iune 30,2009, or (ii) due to the failure of the County either to

(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of 

this lOA in
accordance with the provisions of this lOA, provided that the Council first complies with
the terms of section 10.1 of this lOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval ofa Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this lOA. For clarification, nothing in this
section 3.2. 1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

9
Pomona North lOA
AOC Court Facility #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17,2008
IMANDB/1268646v3



3.2.2 Common Area.

3.2.2.1 Responsibilty~ Notice of Concerns. During the Term,
the Managing Part is responsible for the Operation of the Common Area under this
lOA, and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this lOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Party that is then responsible to perform the duties of the Contributing Party shall
have the right to notify the Part that is then responsible to perform the duties of the
Managing Part of specific questions or concerns that the Contributing Party has
pertining to any specific practices or protocols being used by the Managing Part in the
Operation of the Common Area. Any such question or concern of the then Contributing
Part wil be communicated to the then Managing Party in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Part has questions or concerns (each a "Notice of Concerns"). The Par
that receives a Notice of Concerns in its role as the Managing Par shall notify the then
Contributing Party, in writing, within 15 days after the Managing Part's receipt of a
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Part does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Part, the Managing Part's reasons for disagreement, which reasons may include,

among other things, the impact that any change proposed by the Contributing Part
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie of the Real Propert. Following the Managing Party's written response to any
Notice of Concerns, either Party may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Paries are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this lOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything
to the contrary in this lOA, commencing on the Responsibilty Transfer Date and
continuing for as long as the Parties agree thereafter consistent with the terms of this lOA
(the "Common Area Delegation Period"), the Council exclusively delegates all of its
rights and duties as Managing Part to the County (the "Common Area Delegation"),
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and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Part on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Party in this lOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Part in this lOA. The Council may withdraw and
terminate the Common Area Delegation either (i) for any reason and at any time during
the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
Iune 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this lOA, or (b) perform the duties
of the Managing Part in a commercially reasonable manner and in accordance with the
provisions ofthis lOA, provided that the Council first complies with the terms of
section 10.1 of this lOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Common Area Delegation by the Council pursuant
to the' foregoing sentence wil take effect on the first day of a fiscal quarter, unless
otherwise agreed in writing by the Parties. During the 180 days prior to the termination
of the Common Area Delegation, the Parties shall work together dilgently and in good
faith to effect a smooth transition of the Managing Part responsibilties from the County
to the Council, including, to the extent applicable, the transfer or assignent of vendor
and service agreements, equipment manuals and instructions, outstanding service
requests and service request histories, warranties and guarantees for the Building and the
Building Equipment, documentation for Shared Costs, and other similar items. For
clarification, nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy
and use its Exclusive-Use Area and its non-exclusive right to occupy and use the
Common Area under sections 3.1 and 3.3 of this lOA.

3.2.2.3 Alterations. At either Part's request, and with the

written consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Party may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Par neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Part's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incured by the
Managing Par in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent.
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3.2.3 Ioint Sheriff Area. The Parties acknowledge and agree that, on the

Effective Date, the Ioint Sheriff Area is occupied approximately 47.91 percent by the
Sheriff in the performance of Superior Court security, which is a part of "court
operations" as defined by section 77003 of the Governent Code, and 52.09 percent by
the Sheriff in the performance of service of process and other civil management functions
that are the responsibilty of the County. It is acknowledged by both Parties that, for
purposes of the development of the Parties' respective Shares, the Ioint Sheriff Area has
been considered 47.91 percent Court Exclusive-Use Area and 52.09 percent County
Exclusive-Use Area. For the purposes of the Parties' respective rights and
responsibilties under sections 3.1,3.2, and 3.5 of this lOA, the Ioint Sheriff Area wil be
considered part of the Common Area, and the Parties are responsible for Shared Costs
related to the Ioint Sheriff Area based on their respective Shares; provided that, the
Parties shall be responsible for those Shared Costs that the Managing Part accounts for
in a manner that is specifically identifiable to the Ioint Sheriff Area, and that do not relate
to the Building generally, based on the actual pro rata occupancy percentages of the Ioint
Sheriff Area, as they exist on the date that the applicable Shared Cost is incurred. The
entire Ioint Sheriff Area wil at all times continue to be made available to the Sheriff for
both Court security functions and civil management functions in approximately the same
ratio that exists on the Effective Date, unless the Parties otherwise agree in writing. The
actual pro rata occupancy percentages of the Ioint Sheriff Area, as they exist, or may
change from time to time, wil be used by the Parties for all other purposes under this
lOA.

3.2.4 Utilties. The Managing Part wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Propert.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Propert on and after the Responsibilty Transfer Date pursuant to section 4 of
this lOA. Following the termination of the Common Area Delegation Period, the Paries
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.5 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.
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3.2.6 Building Softare. The County shall continue to maintain the

Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apar from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.7 Correction of Defects.

3.2.7.1 Defect. Upon the Managing Party's discovery ofa

Defect, the Managing Part shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Par, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
keep the Contributing Part reasonably, apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Part promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Part, upon the Contributing Part's request, any
information that the Managing Part has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this lOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.7.2 Contributing Part's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.7. i above, and if the Managing Part's discovery of the Defect in
section 3.2.7.1 was by written notice received from the Contributing Part, then the
Contributing Part may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this lOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Part must first prepare a Correction Plan pursuant to section 3.2.7.3 of this lOA.

3.2.7.3 Maior Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Party's notification to the Managing Party, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
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correction of the Major Defect, including the method, estimated cost, and time period for
the correction. if the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may"
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this lOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Party, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.7.4 Not Applicable to Emergencies. This section 3.2.7

does not apply to any Defect that arises from an Emergency, which Defects wil be
governed by section 3.2.8 of this lOA.

3.2.8 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this lOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.8 is entitled to reimbursement from the other Part
of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.9 of this lOA.

3.2.9 Correcting Part; Reimbursement. The Correcting Party shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.7
or 3.2.8 of this lOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Part's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Party shall be reimbursed in accordance with section 4 of this lOA, and if the Correcting
Part is the Contributing Party, the Managing Party shall reimburse the Contributing
Part for the Managing Part's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
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reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Pary shall not be entitled to
reimbursement for amounts greater than 1 i 0 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Part pursuant to section 3.2.7.3 of this lOA. If the non-Correcting Part does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Party's Share of
the costs to correct the Defect against any amounts that the Correcting Party owes to the
non-Correcting Part under this lOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Propert for purposes of performing
any inspections or testing related to its occupancy or use of the Real Propert or
necessary for the Non-Owning Party's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Part's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Part's Operation of the Common Area. Neither Party shall
perform, or direct any Third Part to perform, any destructive or invasive work on the
Real Propert without at least five business days' prior, written notice to the other Part
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Part that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
The non-Testing Part is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Propert and to take split samples of any soil, ground water, or other substance or
material that the Testing Part removes from the Real Property for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Part shall make reasonable efforts
to accommodate the scheduling needs of the non-Testing Party in scheduling any
inspections or testing of the Real Propert. All work performed by, or at the request of,
the Testing Part, including all costs and expenses incurred in connection with that work,

wil be the sole liabilty and responsibilty of the Testing Part, and the Testing Part
must, at its sole expense, promptly repair any damage caused to the Real Propert as a
result of the work performed, such that the Real Propert is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Part shall comply with the terms of section 6.6 of this lOA in connection with
any inspections or testing of the Real Propert performed by Contractors.
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3.4 Parking. No parking is provided under this lOA or the Transfer
Agreement. All parking for the Parties and their respective judges, staff, employees,
jurors, and visitors to the Building is addressed in the Transfer Agreement between the
Iudicial Council and the County of Los Angeles for the Transfer of Responsibilty for and
Title to the Pomona Courthouse South, and the Joint Occupancy Agreement between the
Iudicial Council and the County of Los Angeles for the Pomona Courthouse South, of
approximately even date herewith.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Party can exercise its rights
and responsibilties under this lOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this lOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this lOA to the other Part or
to a Third Part, subject to the exclusive delegations set forth in sections 3.2.1.2 and

3.2.2.2 of this lOA, but no delegation wil relieve the delegating Part from its
obligations under this lOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Part is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Party is responsible for all Occupancy Agreements
affecting the Common Area. The Part that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that the Council
is solely entitled to all revenues arising from vending machines in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Part arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
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between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.8.1 Cooperation~ Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Propert, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in, or make deliveries to, any area of the Real Propert. The screening
must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this lOA, by other similar or successor system.
Attachment "2" to this lOA sets forth the criteria for approval of a County employee or
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County Contractor based on the results of the screening. In lieu of the Managing Party
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Part agrees to cooperate with the Contributing Party with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this lOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Property. Unscreened County
employees and County Contractors may access the Real Property if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court ifthe Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Party shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
,to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Propert. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Property
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU. Approved Persons must wear their
identification badges in a readily visible manner whenever they are on the Real Property.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.8 of this lOA.

3.9.3 DOl and DMV Requirements. Notwithstanding anything in this
lOA to the contrary, the County must comply with background check and clearance
requirements of the California Department of Iustice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOl criminal computer
database, including, without limitation, the California Law Enforcement
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Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If 

requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures ofthe DOl and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this lOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this lOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Propert in a condition that complies with the
requirements of the Miles Cour Order in accordance with the terms of this lOA. As
such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Court Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this lOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Propert triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
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of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this lOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first
day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Part a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Part shall either comment on or approve the Estimate

Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Paries shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Part shall pay its Share ofthe Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Part shall

reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Part a statement (the "Monthly Invoice") itemizing the actual Shared

Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Part shall also
deliver to the Contributing Part copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Part with adequate documentation supporting the Actual Shared Costs

within 10 days following request by the Contributing Par, or if the Contributing Part
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs until the Parties meet
and reach agreement regarding the amount of the Excess Costs.
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4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this lOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this lOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Party. If the Council is responsible for the
obligations of the Managing Party under this lOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this lOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Part shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Par for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Part shall
refund the amount overpaid to the Contributing Part within 30 days after the Managing
Party's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Part may retain the overpayment and offset it against future amounts
owed by the Contributing Part under this lOA; and (c) the Contributing Party shall pay
any Excess Costs to the Managing Party within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Part has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Part shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of(ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

, 4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Part reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the'
Estimate Statement, the Managing Part must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.4 if the Excess Costs arise from
the correction ofa Major Defect under section 3.2.7.3 of this lOA. If the Contributing
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Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Part's notice, the Parties must meet and confer, in person or by telephone, within 10

calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section I 1 of this lOA. If the Contributing Part does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention: Audit Rights. The Parties shall maintain all records
relating to this lOA, in compliance and consistent with applicable Law. The Managing
Part shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this lOA can be resolved in accordance with the requirements of this lOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Paries shall cooperate reasonably with each other

to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Pary~s payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6. i First and Second Year Costs. Notwithstanding any provision of

this lOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Part, shall pay the County, in its
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delegated role as the Managing Part, the following amounts in lieu of paying (a) the
Contributing Part's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1.1 First Year Costs. In respect of the First Year, the

Council shall pay the County an amount equal to the sum of (i) $97,235 (the "First Year
Basic Costs"), as prorated by the number of months of the Term, out of 12, that fall
within the First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this lOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to Iuly 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (ii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this lOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after Iuly 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $97,235, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilities
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (ii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this lOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this lOA.

4.6.1.3 Time for Payment~ Applicabilty. Acting as the

Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Còsts, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
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monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Propert, or
any Propert Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of 

the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Part, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this lOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before

either Party leases, licenses, or transfers to any Third Part, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Part must, by written notice, offer the Excess Area to
the other Part on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Part Terms"). The Third Par Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Part for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
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elects not to occupy the Excess Area on the Third Part Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Party to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Party than the
Third Party Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Part on those more favorable terms under this section 5.1. i. If the other
Part elects to accept the Excess Area on the Third Party Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and use of the Excess Area, consistent with the Third Part Terms. Neither Part is

required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5. i.2 Request for Increase of Exclusive-Use Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this lOA, or the Parties may agree to amend this lOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Propert wil be adjusted only if one Part at any time buys the other Party's rights
to occupancy and use of the Real Property for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Term of this lOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Part or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this lOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this lOA wil be set forth in any separate written agreement, or an
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amendment to this lOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use~ Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Part responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Propert except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Propert), the Party that is required to vacate the Building ("Vacating Part") must
remove all of its propert from, and surender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Property in removing its property from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Party's relocation costs, the Parties shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the
Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this lOA, when the Vacating Par has vacated the Vacated
Space.

5.4 Termination of lOA. If the Parties agree to terminate this lOA as
authorized by this lOA or the Act, the Parties shall enter into a Termination Agreement.
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6. PROPERTY LOSSES; INSURACE

6.1 Propert Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Propert Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Property Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Propert Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Propert Insurance Policy obtained by the Owner, the Owner shall waive and

require the provider of the Propert Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If
a Part obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Part shall comply in all material respects with the reasonable requirements for use of the
Real Propert set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Part's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Propert Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this lOA, and the Par obtaining such
Property Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.

6.3 Allocation of Risk for Propert Claims. Subject to section 7 below, each

Part shall be solely responsible for, and bear all of the risk arising from, Propert Losses
in the following manner:

6.3.1 First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Propert Loss; provided, however, that the provisions of this section 6.3.1 wil

27
Pomona North lOA
AOC Court Facility #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17, 2008
IMANDB/1268646v3



have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Property Losses, as follows:

6.3.2. I Areas For Which County is Solely Responsible. For a

Propert Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Property Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Propert Loss that both (i) exceeds $10,000, and (ii) arises from a cause set forth in
Attachment "4" of this lOA. For clarification, the Parties shall be responsible for all
Propert Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible.

For a Property Loss that either (i) originates in a portion of the Real Property for which
the County is not, on the date of the Propert Loss, solely responsible for maintenance
and repair services, or (ii) does not meet the requirements of both (i) and (ii) of section
6.3.2.1 of this lOA, each Part shall be solely responsible for, and shall bear all of the
risk arising from, Propert Losses that affect its Exclusive-Use Area, and the Parties shall
be jointly responsible for all Propert Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Propert Insurance. For a

Property Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this lOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Property Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Propert Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance
Policy that the County obtains under section 6.1 of this lOA, and the State Parties shall
waive and shall require the provider of its Propert Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this lOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Property arising from,
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the Property Loss ("Damaged Property") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Property, and the upgrade or alteration of
components or systems of the Real Propert, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this lOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Propert in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Party Responsible for Claims. If either Party receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Propert Loss, Property Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Party otherwise becomes aware
that an Incident has occurred, that Part shall make best efforts to promptly notifY the
other Part of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Part is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this lOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this lOA.

6.5.2 Incident Reports. The Managing Part shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Part shall provide the Contributing Part with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Part Contractor Insurance. Each Part must require each of its
Contractors to (i) obtain and maintain insurance ofthe type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (ii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Paries a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnifY, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
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contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Par shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than 180 days after a Propert Loss, each Part shall
notifY the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to
restore or replace the Damaged Propert for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this lOA; provided that if, pursuant to
section 6.3.2.2 of this lOA, the Parties are responsible for the Propert Loss in
accordance with their Shares, and the Parties restore or replace the Damaged Property in
a way that results in a change to the Parties' Shares, the Parties shall each pay the costs
and expenses to restore or replace the Damaged Propert according to their newly
determined Shares.

7.3 Only One Part Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Part in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this lOA.

7.4 Neither Part Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Property, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
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Property; and (b) compensation for the Equity rights of either Part in the Real Propert,

if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Part for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this lOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this lOA, and except as otherwise provided in section 6.3.2.3 of this lOA, if
applicable, the Non-Owning Party shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. If the Non-Owning Part
wil no longer occupy all or any part of the Building due to Propert Loss that neither
Party elects to restore or replace, then the Parties shall either (i) amend this lOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
occupy space in the Building, or (ii) terminate this lOA, if the Non-Owning Party wil no
longer occupy any space in the Building and the Non-Owning Part has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8. i Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (iii) any
personal injury or Third Part propert damage arising from any activities conducted on

the Real Property pursuant to section 3.3 of this lOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building, and grounds maintenance on the Land, to the extent required in accordance
with the terms of this lOA, and (ii) any personal injury or Third Part propert damage
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arising from any activities conducted on the Real Propert pursuant to section 3.3 of this
lOA by or at the request of the County.

8.3 Indemnified Part's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Part may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Part shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Part.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this lOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this lOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this lOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Part. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Part wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this lOA, the non-defaulting Party shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Part. If the breach or default is not capable of cure within the

32
Pomona North lOA
AOC Court Facilty #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17,2008
lMANDB/1268646v3



30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this lOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this lOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this lOA or the Transfer
Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this lOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller'sdetermination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this lOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this lOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this lOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
lOA, respectively, or (ii) sections 5, 6, 7, 8,9, 10, 11, and 14 of this lOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
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indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this lOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this lOA.

If to the Iudicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

Wìth a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 4 i 5-865-8885

In addition, all audit requests and notices by the County relating to termination of
this lOA or an alleged breach or default by the Council or the AOC of this lOA
must also be sent to:

Administrative Office of the Cours
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles,CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this lOA by giving written notice
to the other Party in the manner provided in this section i 2. Any notice or
communication sent under this section 12 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above, or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail, or (3) if sent by facsimile transmission, upon electronic
confination of good receipt by the receiving facsimile machine except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this lOA. Each Party may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this lOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
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the rights or obligations of such Party under this lOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Iudicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty .gov

14. MISCELLANEOUS

14.1 Amendment. This lOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this lOA wil be valid unless it is
in writing and signed by the Part making such waiver. Waiver by either Part at any

time of any breach of this lOA cannot be deemed a waiver of or consent to a breach of
any other provision of this lOA or a consent to any subsequent breach of the same or
another provision of this lOA. Ifa Party's action requires the consent or approval of the
other Part, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Part is responsible for performance in accordance

with the terms of this lOA to the extent performance is prevented, hindered, or delayed by
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fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this lOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

14.5 Binding Effect. This lOA binds the Parties and their permitted successors
and assigns.

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions of this lOA for the benefit of the CounciL.

14.7 Construction. The headings used in this lOA are for convenience only and

wil not affect the meaning or interpretation of this lOA. The words "hereof;" "herein,"
and "hereunder," and other words of similar import, refer to this lOA as a whole and not
to any subdivision of this lOA. The word "or" when used in this lOA is inclusive and can
mean both. This lOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this lOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This lOA and the Transfer Agreement contain the entire
agreement of the Parties with respect to the subject matter of this lOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this lOA are all
incorporated into and made apart of this lOA for all purposes, and all references to this
lOA in any of the Attachments wil be deemed to include the entirety of this lOA.

14.10 Severabilty. If any term of this lOA is inconsistent with applicable Law,
then on the request of either Part, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
lOA not affected by the inconsistency wil remain in full force and effect.

37
Pomona North lOA
AOC Court Facilty # 19- W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17, 2008
IMANDB/1268646v3



14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this lOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this lOA and the Act.

14.12 Conflcts Between lOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this lOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this lOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this lOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

'-

By:
Name:

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, IR.
County Counsel
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JUDICIAL C

By:
Name:
Title:

L
ran Walker

Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "I" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Ioint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Iudicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and Transfer of Title to, the Pomona Courthouse North, which is located in a
building on certain real propert in the City of Pomona, County of Los Angeles, State of
California and having a street address of 350 West Mission Boulevard (as more
completely described in the Transfer Agreement, the "Real Propert"), with the legal

description of the Real Property set forth on Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Ioint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the lOA.

NOW, THEREFORE, County and Council do hereby agree that the lOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

By:
Name:
Title:

Administrative Office of the Courts

ATTEST: COUNTY OF LOS ANGELES, a body
, Executive Officer corporate and politic

Board of Supervisors

By:
Deputy By:

Name:
Title:

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. - n__-Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

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

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager ofERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager of ERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjur.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any
fired vessel or within the flues or passages through which the gases of
combustion pass. This cause of loss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause ofloss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Propert of (i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Paries in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Propert, but not theft, except for damage caused by the breaking in or exiting of

burglars.

4-1
Pomona North lOA
AOC Court Facilty #19-W2
County LACO #3819
Owned/Shared (TOR/TOT)
November 17, 2008
IMANDB/1268646v3



9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinker System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause of loss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

i 1. Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any i 68-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described propert.

12. Fallng Objects, but not: (a) personal propert in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.

14 . Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking ofa plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
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premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of
humidity, moisture, or vapor, that occurs over a period of 14 days or
more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Building; or (b) the
State Parties drain the equipment and shut off the water supply if the
heat is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the Pomona Courthouse South, and for conveyance to the
State of California on behalf of the. Council of the County's title to the Real Propert.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilities Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Assignments of Occupancy Agreements" means the documents titled
Assignment and Assumption of Occupancy Agreement that are attached to this
Agreement as Exhibit "G".

"Building" means the building commonly known as the Pomona Courthouse
South, located at 400 Civic Center Plaza, Pomona, California, 91766, on the Land in
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which the Court Facilty is located, all Building Equipment, and all connected or related
structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Part.

"Building Software" means any softare used in connection with the Building
Equipment.

"City Parking Lease" means that certain Lease and Agreement #49376, by and
between the County, as lessee, and the City of Pomona, as lessor, dated February 12,
1985, as amended by that certain Amendment No.1 to Lease and Agreement #49376,
dated April 21, 1987.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Property that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Party's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties, and (6) any of the Real
Property not otherwise defined as either Party's Exclusive-Use Area, including the
Employee Parking Lot and the Courthouse Parking Lot. The Common Area does not
include any part of the Exclusive-Use Area of either Party, except for any Building
Equipment that is located in a Party's Exclusive-Use Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.
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"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means 10,340 square feet of the Building interior
that are exclusively occupied and used by the County, as shown on Exhibit "D" to this
Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes 8.86
percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Article 5 of the Act.

"County Parking" means: (i) 68 parking spaces in the Employee Parking Lot; (ii)
15 parking spaces in the Courthouse Parking Lot, and (ii) nine parking spaces in the
Leased Parking Lot, all as shown on Exhibit "C" to this Agreement. The County
Parking includes parking spaces for the County's employees, invitees, licensees, and
patrons at both the Building and the North Courthouse.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means 106,339 square feet of the Building interior
that are exclusively occupied and used by the Superior Court, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
91.14 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use Area, the Superior Court

Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301(d) of the Act, as allocated
in this Agreement. A copy of a site plan showing the location of the Building, the
Courthouse Parking Lot, and the Employee Parking Lot on the Land, and the Leased
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Parking Lot, and a set of floor plans showing the layout of the Court Facilty in the
interior of the Building, are attached as Exhibits "C" and "D" to this Agreement.

"Courthouse Parking Lot" means the surface parking lot located on the Land to
the west of the Building, containing 139 parking spaces.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Employee Parking Lot" means the County-owned portion, containing 370
parking spaces, of the surface parking lot, also known as County Auto Park 78, located
on the Land across the street from the Building to the south at 350 West 7th Street,
Pomona, California.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Propert
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Property or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Real Propert,
and rights to receive refunds or rebates of impact fees, assessments, charges, premiums,
or other payments made by the County in respect of the Real Propert, if these refunds or
rebates relate to the period on and after the Responsibilty Transfer Date; or (6) all other
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intangible rights, interests, and claims of the County which are a part of or related to the
Real Property.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building, the Courthouse Parking
Lot, and the Employee Parking Lot are located, comprising approximately 5.2 acres as
described on Exhibit" A," including (1) rights to enter and exit the Land, (2) recorded
and unrecorded rights to water, water stock, oil, gas, minerals, and timber related to the
Land, and (3) existing, granted development permits, entitlements, and air and view
rights, but subject to all covenants, conditions, restrictions, reservations, easements,
rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Leased Parking Lot" means the leased portion, containing 238 parking spaces,
of the surface parking lot, also known as County Auto Park 78, located at 350 W. 7th
Street, Pomona, California, pursuant to the City Parking Lease, as shown on Exhibit "c"
to this Agreement.

"Managing Party" means the Council, which is the Managing Party under the
JOA, subject to the Council's delegation to the County of the Managing Party's rights
and duties under the JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.
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"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Property, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements. The Parking Area includes the
Leased Parking Lot.

"Party" means either of the Councilor the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Property. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".

"PWB" means the State Public Works Board.
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"Quitclaim Deeds" means the two documents each entitled Quitclaim Deed that
are similar in form and content to the documents attached to this Agreement as Exhibit
"B" and by which the County shall convey to the State title to the Real Property when
accepted by the PWB and recorded by the County Recorder.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in
section 5.1.1 of this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and

Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means: (i) 302 parking spaces in the Employee
Parking Lot; (ii) 107 parking spaces in the Courthouse Parking Lot, and (iii) 158 parking
spaces in the Leased Parking Lot, as shown on Exhibit "C" to this Agreement. The
Superior Court Parking includes parking spaces for the State Parties and their judges,
employees, jurors, invitees, licensees, and patrons at both the Building and the North
Courthouse.
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"Tangible Personal Property" means any un affixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Property, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deeds are recorded

in the office of the County Recorder.

"Title Transfer Documents" means the documents listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Documents, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibility Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Property.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.
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4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to the
Council will occur under this Agreement and the Responsibilty Transfer Documents. On
the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the Title
Transfer Documents. Prior to the Title Transfer Date, the AOC shall notify the County, in
accordance with section 13 of this Agreement, that the PWB has accepted the Title
Transfer Documents required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilities After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facility, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3. i Utilities. The County shall be responsible to pay all charges and

fees for the Utilties provided to the Court Facility during all periods prior to the
Responsibility Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Property on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations

under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Property. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Part
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal property located on or in the Real Property, including
any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
property necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
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requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibility Transfer Date; provided, however, that if any of the
Èquipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to the holding cells, sallyports, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facilty.

4.3.5 Disputes. The County shall promptly notify the Council in

writing of any Dispute that arises after the Responsibilty Transfer Date that concerns or
alleges: (1) acts or omissions of the County committed at any time prior to the
Responsibility Transfer Date related to the Real Propert; or (2) an event or incident to
which the County's indemnification obligations in section 8.2 of this Agreement do or
may apply. The County shall manage and be responsible to resolve those Disputes, but
the Council may elect, but is not required, to retain its own attorney, at the Council's sole
expense, to participate in the litigation, settlement negotiations, or other dispute-
resolution procedures for those Disputes. If the Council elects to retain its own attorney
to participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that property, and
how it is necessary to the Operation of the Real Propert. At the Council's request, the
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County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Propert described
in that notice.

4.3.7 Adiustments. The Parties shall make the appropriate adjustments

for prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments will be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibility Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

4.3.8.2 Assigned Occupancy Agreements. The Parties agree

that some of the Occupancy Agreements under which an Occupant occupies or uses
space in the Court Exclusive-Use Area or in the Common Area wil be assigned to the
Council pursuant to the Assignments of Occupancy Agreements, as follows:

(a) The Los Angeles County Law Library is the
Occupant of Room 102 of the Building, for the purpose of providing a law library for
public use, pursuant to County Lease Agreement #75514. By the Responsibilty Transfer
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County shall assign, and the Council shall accept assignment of, County Lease
Agreement #75514; and

(b) Children's Discovery Centers of America, Inc. (d//a
Knowledge Learning Corporation) is the Occupant of Room 410 of the Building, for the
purpose of operating a child waiting room, pursuant to County License Agreement
#COL-43 7. By the Responsibilty Transfer Date, the County shall assign, and the
Council shall accept assignment of, County License Agreement #COL-437.

4.3.8.3 Unassigned Occupancy Agreements. The Parties

acknowledge that some of the Occupancy Agreements under which an Occupant
occupies or uses space in the Court Exclusive-Use Area or in the Common Area (the
"Unassigned Occupancy Agreement") wil not be assigned to the CounciL. The Parties
have agreed to alternate mechanisms for transferring to the Council and the AOC
responsibilty for the Unassigned Occupancy Agreements, as follows:

(a) The State Department of Rehabiltation is the
Occupant of space on the first floor of the Building, for the purpose of providing a

Vending Facilty, specifically a snack bar, pursuant to the Master License Agreement for
the Operation of Vending Facilties in County Buildings as Business Enterprises for the
Blind, dated July 3 i, i 990, between the County and the State Department of
Rehabiltation under which the Vending Facility is located in the Building (the "Master
License Agreement", which is County Agreement #63619). On and after the
Responsibilty Transfer Date, the Parties shall work cooperatively together and with this
Occupant to ensure the prompt transfer or replacement of this Vending Facilty and the
continuity of vending services in the Building. If the Master License Agreement has not
been earlier terminated or replaced in respect of the Building, then prior to the first
anniversary of the Responsibility Transfer Date, the County shall notify this Occupant of
the termination of the Building from the list of approved locations in the Master License
Agreement; and

(b) Neighborhood Legal Services is the Occupant
of space on the seventh floor of the Building, for the purpose of providing a self-help
legal access center, under County License Agreement #COL-448. Prior to the
Responsibility Transfer Date, the County shall notify this Occupant of the termination of
the Building from the list of approved locations in County License Agreement #COL-
448. By the first anniversary of the Responsibilty Transfer Date, the Council shall either
cause this Occupant to vacate the Building or enter into an occupancy arrangement with
this Occupant on terms satisfactory to the Council and the AOC.
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4.3.8.4 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. With respect to Occupants under the Unassigned Occupancy
Agreements, the Council shall be responsible to pay any County costs and to perform any
County obligations under the Unassigned Occupancy Agreements related to such
Occupants' occupancy and use of the Court Exclusive-Use Area, and the Council shall
also be entitled to any rights and benefits accruing to the County thereunder, including if
applicable, insurance coverage, indemnification rights, rent, license fees, and other
consideration paid by such Occupants. The County, the Council, and the AOC shall
cooperate with one another to ensure that each of them is able to perform its duties and
exercise its rights with respect to all Occupants under this section 4.3.8.

4.3.8.5 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Part or State Party from a revenue
enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
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addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components
of the County's telecommunication system include wiring, switches, routers, optical
fibers, power supplies, cable modems, and antennas, all of which wil remain the sole
personal property of the County notwithstanding the Transfers.

4.3.10 Parking. The Transfer of Responsibilty wil include the
Superior Court Parking, and commencing on the Effective Date, the Council shall be
responsible for the Council Share of the Shared Costs of Operation of the Parking Area,
as provided in this Agreement and the JOA. The Superior Court Parking is available to
Superior Court judges, staff, employees, jurors, and visitors at the Court Facilty and the
North Courthouse, on a first-come, first-served basis. The County and the Superior Court
have agreed that the Superior Court Parking is parking of the same number, type, and
convenience as the parking made available for Superior Court use at both the Court
Facilty and the court facilty in the North Courthouse on October 1, 2001. For
clarification, the Superior Court Parking includes all parking spaces required by the
County Sheriff for all activities under the Security Services MOU.

4.3.10.1 City Parking Lease. On the Effective Date, the

County, as lessee, and the City of Pomona ("City"), as lessor, are parties to the City
Parking Lease under which the City leases to the County the Leased Parking Lot. By its
terms, the City Parking Lease expired on April 20, 1997; however, the County continues
to maintain possession of the Leased Parking Lot as a holdover lessee under the terms of
the City Parking Lease. If the County's holdover tenancy of the Leased Parking Lot is
terminated, or if the Parties otherwise agree, the Council shall work with the City to enter
into a new occupancy agreement between the City and the Council, on terms satisfactory
to the Council and the AOC, for the occupancy and use of the Leased Parking Lot, and to
ensure the continuity of the Parties' use of the Leased Parking Lot.

4.3.1 1 Seismic-Related Damage and Iniury.

4.3.1 1.1 Allocation of Liabilties, Responsibilties, and

Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Property are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "H" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
over any conflcting provisions of the Act, this Agreement, and the Transfer Documents.
As provided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
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deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply until anyone of the events described in
section 70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting
the generality of section 4.3.11. 1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilities if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3 .12 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Real Propert. Unless the terms of section 70344(b)
of the Act apply, neither Party shall have the right to purchase the other Party's Equity
interest in the Real Property without the prior, written approval of the other Party.

4.3.13.1 Parties' Rights Upon Sale of Real Property. If the
Owner sells the Real Property to a Third Party in an arms-length market transaction, the
Parties shall allocate the purchase price paid by the Third Party buyer in respect of the
sale on the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Party for its Equity interest in the Real
Property under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
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Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Party's Purchase of the 

Other Party's Equity Interest. If one Part purchases the other Part's Equity interest in
the Real Property without any sale of the Real Property to a Third Part, or if conveyance
of the Real Property to a Third Party is not pursuant to an arms-length market transaction,
the Parties shall determine the fair market value of the Real Propert, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Property under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner
sells, leases, replaces, or otherwise disposes of the Real Propert in a manner other than
those expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to
work together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Party, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.13.4 Valuation Methodology. Upon (i) a Party's exercise
of its rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that
one Party wil purchase the Equity interest of the other Party in the Real Propert, the
Parties wil have a 60-day period to work together in good faith to either (a) determine
the fair market value of the Equity interest to be purchased, or (b) if the Parties cannot
agree on the fair market value of such Equity interest, then to jointly select and engage a
mutually acceptable expert with adequate experience in appraising or providing opinions
of value for real properties that are owned by governmental entities and similar to the
Real Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
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the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Party
shall be solely responsible for all costs and expenses of its, own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not
independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the

17
Pomona South T A
AOC Court Facilty #19-WL
County LACO #5309, L737, L740
Owned/Shared (TOR/TOT)
November 19,2008
IMANDB/I26699SvS



Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.

4.3.14 Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Land as prepared by the County and attached as Exhibit "A"
to this Agreement, and as an Exhibit to the County's Quitclaim Deeds, which are
Exhibit "B" to this Agreement, varies in certain respects from the legal description
provided to the Council by the Council's title company, as set forth in the Council's
Preliminary Title Report for the Land. Following the Effective Date, the County and the
AOC shall work together, cooperatively and in good faith, to resolve any issues arising
from the wording of the legal description that are impeding the insurabilty of the
Council's Title to the Real Property by the Council's title company. The Parties shall
endeavor to resolve any such issues as promptly as possible, and shall endeavor to have
full resolution of those issues by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Real Property to any Third Party except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Property
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur on the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibility
Transfer Documents.
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5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA;

(b) the Assignments of Occupancy Agreements; and

(c) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Assignments of Occupancy Agreements and the Memorandum of
T A and JOA within 10 business days after the Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer

Documents, and County Authorizing Document. The County must deliver signed
originals of this Agreement and the Responsibility Transfer Documents, as well as a copy
of the County Authorizing Document, to the Council within 10 business days after the
Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur
upon the recordation of the Quitclaim Deeds in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Property, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the
County's Equity interest in the Real Property in exchange for fair market value
consideration.

5.2.1 The Title Transfer Documents. The Title Transfer Documents are

as follows:

(a) the Quitclaim Deeds.

5.2.2 Execution and Delivery of Title Transfer Documents. The
County shall execute and deliver the Title Transfer Documents to the Council within 10
business days after the date on which the Parties have resolved any issues arising from
the wording of the County's legal description of the Land under section 4.3.14 of this
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Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Documents, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to

the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Propert that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall

deliver to the State title to the Real Property.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,

would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Propert,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit ofthe County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
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shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $705,774,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on both the Responsibilty Transfer
Date and the Title Transfer Date. Each Party shall give written notice to the other within
five business days of its discovery of any facts or circumstances that would render any
information contained in its own representations and warranties in this Agreement or any
Title Transfer Document incomplete, untrue, or misleading, but if a Party makes that
discovery within seven calendar days prior to the anticipated Title Transfer Date, then
that Part must immediately deliver written notice of the relevant information to the other
Party, whereupon the Title Transfer Date wil be automatically delayed one month to
allow the Party receiving that notice sufficient time to decide whether to proceed with the
Transfer of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
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Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements,

those rights and interests that have been recorded as encumbrances on the Real Propert
prior to the Effective Date, and those rights and interests that the County has disclosed to
the Council in the Propert Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Property.

7.1.5 Title to Personal Propert. To the best of the County's
knowledge, as of the Effective Date, there is no Tangible Personal Property or Intangible
Personal Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.

7.1.7 No Violations of Law. The County has no actual knowledge of,
nor has the County received any written notice from any State, federal, or other
governmental or quasi-governmental authority relating to, any violation of Law, whether
or not appearing in public records, with respect to the Real Property, which violation has
not been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.
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7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Property
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1. 10 Full and Accurate Disclosure. To the best of the County's

knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.1 1 Shared Building Occupancy. The Exclusive-Use Areas and the

Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7 . 1 . 1 2 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Property, and the Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act. The Building
is not an "historical building" as defined in section 70301(f) of the Act. Subject to

section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.11.2 of the JOA,
the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.
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7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2),
California Rules of Court, to act on behalf of the Council in respect of the approval of
this Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under
the Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(1) and (3). The Council has determined that,

as of the Effective Date, the Real Property is not deficient under sections 70326(b)(1) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liability, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of

its or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful

inaccuracy in any of the Council's representations and warranties contained in section 7.2

24
Pomona South T A
AOC Court Facility #19-WL
County LA CO #5309, L737, L740
Owned/Shared (TOR/TOT)
November 19, 2008
IMANDB/126699SvS



of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand,

litigation, arbitration, or other dispute-resolution proceeding between the Council, the
AOC, or both, on the one hand, and a Third Part, on the other hand, that is first asserted
or commenced on or after the Responsibilty Transfer Date, and the factual basis for
which arises from events or occurrences that took place on or after the Responsibilty
Transfer Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibility for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful

failure by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Propert prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
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pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as an
admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
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described in the Default Notice arid to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure
("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event ofa dispute between the

Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in good
faith to attempt to resolve the dispute through unassisted negotiation. Each of the Parties
must be represented in any such negotiating session by a representative who is familar
with the facts of the dispute, and who has authority to negotiate on behalf of, and to
effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

27
Pomona South T A
AOC Court Facility #19-WL
County LACO #5309, L737, L740
Owned/Shared (TORIDTOT)
November 19, 2008
IMANDBII26699SvS



to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Party pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

A Party may change its address for notice under this Agreement by giving written
notice to the other Party in the manner provided in this section 13. Any notice or
communication sent under this section 13 will be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its

representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.
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14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Majeure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws ofthe State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.1 1 Severabilty. If a term of this Agreement is inconsistent with applicable

Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.
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IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

JUDICIAL COUNCIL OF CALIFORNIA

By:

"\ Name:
Title:

4:J;l¿
Giant Walker
Senior Manager, Business Services
Administrative Office of the Courts

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
By:

Deputy
DON KNABE
Chairman, Board of Supervisors

Approved as to Form:

RAYMOND G. FORTNER, JR.
County Counsel

32
Pomona South T A
AOC Court Facility #19-WL
County LACO #5309, L737, L740
Owned/Shared (TORIDTOT)
November 19, 2008
IMANDB/126699SvS



EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deeds

Exhibit "C" - Site Plan of Real Propert

Exhibit "D" - Floor Plans of Building Interior

Exhibit "E" - Categories of Property Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Assignments and Assumptions of Occupancy Agreements

Exhibit "H" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

Part A:

That portion ofWm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as shown
on map recorded in Book 43, page 13, of Miscellaneous Records, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, those portions of Blocks
87 and 88, POMONA, as shown on map recorded in Book 3, pages 90 and 91, of said
Miscellaneous Records, together with those portions of Gordon Street, 6th Street, and
those certain 20- foot wide Alleys, now all vacated, within the following described
boundaries:

Beginning at the intersection of the southerly line of Lot 7, said Block 87, with a line
parallel with and 40 feet easterly, measured at right angles, from the westerly line of said
lot; thence northerly along said parallel line to the northerly line of Lot 2, said Block 87;
thence easterly along said northerly line and its easterly prolongation to the southerly
prolongation of the westerly line of Lot 5, said Wm. H. Cook's Re-Subdivision of Block
81; thence northerly along said southerly prolongation and said last mentioned westerly
line to the northerly boundary of that certain parcel of land described as Exhibit L in deed
to First Interstate Bank of California, as Trustee under the Trust Agreement dated
October 1, 1985, recorded on November 26, 1985, as Document No. 85-1405334, of
Official Records, in the office of said Registrar-Recorder/County Clerk; thence in a
generally easterly direction along said northerly boundary to the easterly line of Lot 8,
said Wm. H. Cook's Re-Subdivision of Block 81; thence southerly along said easterly
line and its southerly prolongation to the northeasterly corner of Lot 1, Block 88, said
POMONA; thence continuing southerly along the easterly line of said last mentioned Lot
1 and its southerly prolongation to the southeasterly corner of Lot 8, said Block 88;
thence westerly along the southerly line of said last mentioned Lot 8 and its westerly
prolongation to the point of beginning.

Part B:

That portion of Block 105, POMONA, as shown on map recorded in Book 3, pages 90
and 91, of Miscellaneous Records, in the office of the Registrar-Recorder/County Clerk
of the County of Los Angeles, that portion of A. H. Summers' Re-Subdivision ofBlock
106, POMONA CAL., as shown on map recorded in Book 24, page 100, of said
Miscellaneous Records, together with that portion of Gordon Street, now vacated, and
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those portions of those certain 20-foot wide Alleys, now vacated, as shown on said maps,
within the following described boundaries:

Beginning at the intersection of the northerly line of Lot 2, said Block 105, with a line
parallel with and 30 feet easterly, measured at right angles, from the westerly line of said
lot; thence southerly along said parallel line to the southerly line of Lot 7, said Block 105;
thence westerly along southerly lines of Lots 7, 6, 5, said Block 105 to the southwesterly
comer of said Lot 5; thence continuing westerly, in a direct line to the southwesterly
corner of Lot 10, said A. H. Summers' Re-Subdivision of Block 106; thence northerly
along the westerly line of said Lot 10 and its northerly prolongation to the northwesterly
corner of said Lot 1, said A. H. Summers' Re-Subdivision of Block 106; thence easterly
along the northerly line of said Lot 1 and continuing easterly along the easterly
prolongation of said last mentioned norterly line to the point of beginning.
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EXHIBIT "B"

COPY OF QUITCLAIM DEEDS

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Numbers:
8341-009-911, 8341-011-912, and
8341-012-933

THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT
TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Pomona, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Offcer

RAYMOND G. FORTNER, JR.
County Counsel

POMONA COURTHOUSE (SOUTH)
(File: Pomona Civic Center (1) )
I.M. 129-357
S.D. 1

APPROVED AS TO FORM

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A
POMONA COURTHOUSE (SOUTH)

File with: Pomona Civic Center (1)
A.I.N. 8341-009-911,8341-011-912,

And 8341-012-933
T.G. 640 (J2)
I.M. 129-357
First District

LEGAL DESCRIPTION

That portion of Wm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as
shown on map recorded in Book 43, page 13, of Miscellaneous Records, in the offce of
the Registrar-Recorder/County Clerk of the County of Los Angeles, those portions of
Blocks 87 and 88, POMONA, as shown on map recorded in Book 3, pages 90 and 91, of
said Miscellaneous Records, together with those portions of Gordon Street, 6th Street, and
those certain 20-foot wide Alleys, now all vacated, within the following described

boundaries:

Beginning at the intersection of the southerly line of Lot 7, said Block 87, with a line
parallel with and 40 feet easterly, measured at right angles, from the westerly line of said
lot; thence northerly along said parallel line to the northerly line of Lot 2, said Block 87;
thence easterly along said northerly line and its easterly prolongation to the southerly

prolongation of the westerly line of Lot 5, said Wm. H. Cook's Re-Subdivision of Block 81;
thence northerly along said southerly prolongation and said last mentioned westerly line to
the northerly boundary of that certain parcel of land described as Exhibit L in deed to First
Interstate Bank of California, as Trustee under the Trust Agreement dated October 1,
1985, recorded on November 26, 1985, as Document No. 85-1405334, of Official Records,
in the offce of said Registrar-Recorder/County Clerk; thence in a generally easterly

direction along said northerly boundary to the easterly line of Lot 8, said Wm. H. Cook's
Re-Subdivision of Block 81; thence southerly along said easterly line and its southerly
prolongation to the northeasterly corner of Lot 1, Block 88, said POMONA; thence
continuing southerly along the easterly line of said last mentioned Lot 1 and its southerly
prolongation to the southeasterly corner of Lot 8, said Block 88; thence westerly along the
southerly line of said last mentioned Lot 8 and its westerly prolongation to the point of
beginning.

APPROVED AS TO DESCRIPTION

March !l(b QOO 8,

COUN OF LOS ANGELES

By

RVISING CADASTRAL ENGINEER III
Mapping and Propert Management Division

This real propert description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section8726 of the California Business and Professions Code.

HC, C:\MyFiles\LegaIDescription\PomonaCourthouseSouth.doc
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Numbers:
8341-013-931 and 8341 -014-909THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Pomona, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and poliic

By
WILLIAM T FUJIOKA
Chief Executive Offcer

APPROVED AS TO FORM

RAYMOND G. FORTNER, JR.
County Counsel

POMONA COURTHOUSE
PARKING LOT
(File: Pomona Civic Center (1) )
I.M. 129-357
S.D. 1

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A
POMONA COURTHOUSE PARKING LOT

File with: Pomona Civic Center (1)
A.I.N. 8341-013-931, 8341-014-909
T.G. 640 (J2)
I.M. 129-357
First District

A320SBAC'.

LEGAL DESCRIPTION

That portion of Block 105, POMONA, as shown on map recorded in Book 3, pages 90
and 91, of Miscellaneous Records, in the offce of the Registrar-Recorder/County Clerk of
the County of Los Angeles, that portion of A. H. Summers' Re-Subdivision of Block 106,
POMONA CAL., as shown on map recorded in Book 24, page 100, of said Miscellaneous
Records, together with that portion of Gordon Street, now vacated, and those portions of
those certain 20-foot wide Alleys, now vacated, as shown on said maps, within the
following described boundaries:

Beginning at the intersection of the northerly line of Lot 2, said Block 105, with a line
parallel with and 30 feet easterly, measured at right angles, from the westerly line of said
lot; thence southerly along said parallel line to the southerly line of Lot 7, said Block 105;
thence westerly along southerly lines of Lots 7, 6, 5, said Block 105 to the southwesterly
corner of said Lot 5; thence continuing westerly, in a direct line to the southwesterly corner
of Lot 10, said A. H. Summers' Re-Subdivision of Block 106; thence northerly along the
westerly line of said Lot 10 and its northerly prolongation to the northwesterly corner of said
Lot 1, said A. H. Summers' Re-Subdivision of Block 106; thence easterly along the
northerly line of said Lot 1 and continuing easterly along the easterly prolongation of said
last mentioned northerly line to the point of beginning.

APPROVED AS TO DESCRIPTION

rebrUClrx '9 ,!lOOB
COUNTY OF LOS ANGELES

By

S VI G CADASTRAL ENGINEER III
Mapping and Propert Management Division

This real propert descnption has been prepared in conformance with the Professional Land Surveyors Act.
The signatory herein is exempt pursuant to Section8726 of the California Business and Professions Code.

HC, C:\MyFiles\LegaIDescription\PomonaCourthouseParking.doc
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EXHIBIT "C"

SITE PLAN OF REAL PROPERTY
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EXHIBIT "D"

FLOOR PLANS OF BUILDING INTERIOR

(See attached.)
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of cour facilty requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

U) Documents reflecting the age and condition of 
the building roofs and the

systems and equipment installed in or affixed to each court facilty including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports

E-l
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( c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

G) No further action (N A) letters

(k) Environmental covenants and restrictions

(I) Closure reports

(n) Permits or licenses related to environmental compliance

( 0) Documents and inspection reports related to underground or above-ground
storage tanks

(p) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law
related to real propert or building

(g) Licenses and permits required for any business operated on the property (other
than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal property, vending machine rental or purchase agreements,
service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and/or inspection of all or any part of the real or personal propert to be transferred)

(b) Softare license agreements or arrangements to be transferred
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(c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data concerning
the real or personal property to be transferred, and title documents and information
concerning any tangible personal property to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any
transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or
allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third part in the
land, any adjacent land or any other land previously comprising a part of the court
propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facilty, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or eminent domain proceeding affecting the court facilty
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(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project
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(c) Contracts or agreements entered into, or under negotiation, by the County for a
pending project

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structual calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending projects

(h) Materials related to the approval, permitting, funding, planning,

implementation, performance and/or completion of the pending project.
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EXHIBIT "F"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate Avenue
San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXTION
CODE SECTION 11922

APN Nos. 8341-009-911, 8341-011-912, and 8341-012-933,
8341-013-931 and 8341-014-909

MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of , 2008 by and between the County of Los Angeles

("County"), whose present address is 754 Hall of Administration, 500 West Temple
Street, Los Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief
Executive Office, and the Judicial Council of California ("Council"), whose present
address is 455 Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant
Director, Office of Court Construction and Management, with respect to the following
facts:

RECITALS

A. County is the fee owner of that certain real propert located in the City of
Pomona, County of Los Angeles, State of California, having a street address of 400 Civic
Center Plaza, as more particularly described on Attachment 1 to this Memorandum of
T A and JOA ("Land"), together with the improvements located thereon containing the
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court facility commonly known as the Pomona Courthouse South, and all other structures
and improvements located on and/or affixed to the Land (together with the Land, the
"Real Property");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Pomona Courthouse South, dated

,2008 ("TA"). Concurrently, Council and County have

entered into that certain Joint Occupancy Agreement for the Pomona Courthouse South,
of even date therewith ("JOA"), setting forth the terms governing the Parties' respective
rights and responsibilties regarding their shared possession, occupancy, and use of the
Real Property, as more particularly described in the JOA;

C. The T A provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. The T A further provides, among other things, that the County's equity
interest in the Real Propert wil be compensated, should the Council sell or release title
to the Real Property after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Propert that County or Council desires to vacate in accordance
with Government Code section 70342(e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to be
recorded in the Official Records of County with respect to the Real Propert for the
purpose of memorializing the existence of the TA and JOA, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and assigns.
Any third-part interested in obtaining information about the T A and JOA may contact
the parties at their above-referenced addresses.

(Signature page follows.)
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IN WITNSS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Willam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )

) ss.
)COUNTY OF

On before me, , Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seaL.

Signature (Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

Part A:

That portion ofWm. H. Cook's Re-Subdivision of Block 81, Town of Pomona, as shown
on map recorded in Book 43, page 13, of Miscellaneous Records, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, those portions of Blocks
87 and 88, POMONA, as shown on map recorded in Book 3, pages 90 and 91, of said
Miscellaneous Records,.together with those portions of Gordon Street, 6th Street, and
those certain 20-foot wide Alleys, now all vacated, within the following described
boundaries:

Beginning at the intersection of the southerly line of Lot 7, said Block 87, with a line
parallel with and 40 feet easterly, measured at right angles, from the westerly line of said
lot; thence northerly along said parallel line to the northerly line of Lot 2, said Block 87;
thence easterly along said northerly line and its easterly prolongation to the southerly
prolongation of the westerly line of Lot 5, said Wm. H. Cook's Re-Subdivision of Block
81; thence northerly along said southerly prolongation and said last mentioned westerly
line to the northerly boundary of that certain parcel of land described as Exhibit L in deed
to First Interstate Bank of California, as Trustee under the Trust Agreement dated
October 1, 1985, recorded on November 26, 1985, as Document No. 85-1405334, of
Official Records, in the office of said Registrar-Recorder/County Clerk; thence in a
generally easterly direction along said northerly boundary to the easterly line of Lot 8,
said Wm. H. Cook's Re-Subdivision of Block 81; thence southerly along said easterly
line and its southerly prolongation to the northeasterly corner of Lot 1, Block 88, said
POMONA; thence continuing southerly along the easterly line of said last mentioned Lot
1 and its southerly prolongation to the southeasterly corner of Lot 8, said Block 88;
thence westerly along the southerly line of said last mentioned Lot 8 and its westerly
prolongation to the point of beginning.

Part B:

That portion of Block 105, POMONA, as shown on map recorded in Book 3, pages 90
and 91, of Miscellaneous Records, in the office of the Registrar-Recorder/County Clerk
of the County of Los Angeles, that portion of A. H. Summers' Re-Subdivision of Block
106, POMONA CAL., as shown on map recorded in Book 24, page 100, of said
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Miscellaneous Records, together with that portion of Gordon Street, now vacated, and
those portions of those certain 20-foot wide Alleys, now vacated, as shown on said maps,
within the following described boundaries:

Beginning at the intersection of the northerly line of Lot 2, said Block 105, with a line
parallel with and 30 feet easterly, measured at right angles, from the westerly line of said
lot; thence southerly along said parallel line to the southerly line of Lot 7, said Block 105;
thence westerly along southerly lines of Lots 7, 6, 5, said Block 105 to the southwesterly
corner of said Lot 5; thence continuing westerly, in a direct line to the southwesterly
corner of Lot 10, said A. H. Summers' Re-Subdivision of Block 106; thence northerly
along the westerly line of said Lot 10 and its northerly prolongation to the northwesterly
corner of said Lot 1, said A. H. Summers' Re-Subdivision of Block 106; thence easterly
along the northerly line of said Lot 1 and continuing easterly along the easterly
prolongation of said last mentioned northerly line to the point of beginning.
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EXHIBIT "G"

ASSIGNMENTS AND ASUMPTIONS OF OCCUPANCY AGREEMENTS

(See attached.)
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

LOS ANGELES COUNTY LAW LIBRAY
County Lease #75514

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of the _ day of , 2008 (the
"Effective Date"), by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORNIA ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Pomona Courthouse South, dated

, 2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facility located in the Building
commonly known as the Pomona Courthouse South, located at 400 Civic Center Plaza,
Pomona, California 91766 (the "Real Property").

C. The County is a part to County Lease #75514, between the County, as
lessor, and the Los Angeles County Law Library ("Law Library"), as lessee, under
which the Law Library has the right to occupy and use space on the first floor of the
Pomona Courthouse South (the "Lease"). A complete copy of the Lease is attached to
this Assignment as Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilities under, the Lease.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

1. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the Lease.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the Lease, and henceforth the Council is entitled to all of the
rights and benefits accruing to the County under the Lease. The assignment provided for
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in this Assignment is an absolute assignment and is not given as collateral for any
obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties of the County under the Lease
that are related to the period on and after the Effective Date, and commencing on the
Effective Date, the Council is responsible to perform all obligations, duties, and
responsibilties of the County that are to be performed on and after the Effective Date
under the Lease.

4. The County assigns and delegates to the Council its right, title, and interest
in, to and under the Lease on an "AS IS" basis and without warranty or representation of
any kind whatsoever, express or implied, except only those representations and
warranties that are specifically set forth in the Transfer Agreement.

5. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

6. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

7. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

APPROVED AS TO FORM:
Administrative Office ofthe Courts,

Office of the General Counsel

JUICIAL COUNCIL OF CALIFORNIA

By:
Name: Rachel Dragolovich, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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ATTACHMENT 1

COPY OF COUNTY LEASE NO. 75514

Attached to original, but not to this Exhibit "G" to the Transfer Agreement
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

CHILDREN'S DISCOVERY CENTERS OF AMERICA, INC.
Doing Business As KNOWLEDGE LEARNNG CORPORATION

County License Agreement #COL-437

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY AGREEMENT
("Assignment") is made effective as of the _ day of ,2008 (the
"Effective Date"), by and between the COUNTY OF LOS ANGELES, a body corporate
and politic ("County"), and the JUDICIAL COUNCIL OF CALIFORNIA ("Council"),
with reference to the following facts:

A. Pursuant to the Trial Court Facilties Act of 2002 (Chapter 1082, Statutes of
2002), as amended by later statutes, including Government Code sections 70301-70404
(the "Act"), the County and the Council have entered into the Transfer Agreement for the
Transfer of Responsibilty for and Title to the Pomona Courthouse South, dated

, 2008 (the "Transfer Agreement").

B. Under the Transfer Agreement, the County has agreed, among other things,
to transfer to the Council responsibilty for the Court Facilty located in the Building
commonly known as the Pomona Courthouse South, located at 400 Civic Center Plaza,
Pomona, California 91766 (the "Real Property").

C. The County is a party to County License Agreement #COL-437 between

the County, as licensor, and the Children's Discovery Centers of America, Inc., DBA
Knowledge Learning Corporation ("Licensee"), as licensee, under which Licensee has
the right to occupy and use space on the fourth floor of the Pomona Courthouse South
(the "License"). A complete copy of the License is attached to this Assignment as
Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires to
assign and delegate to the Council, and the Council desires to accept and assume from the
County, all of the County's right, title, and interest in and to, and all of the County's
obligations, duties, and responsibilties under, the License.

NOW, THEREFORE, the County and the Council do hereby agree as follows:

i. Effective on the Effective Date, the County hereby assigns and delegates to

the Council all of the County's right, title, and interest in, to, and under the License.

G-6
Pomona South T A Exhs.
Aoe Court Facility # 19- Wi
County LACO #5309, L737, L740
Owned/Shared (TORIDTOT)
November 19,2008
IMNDB/1276464v2



2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the License, and henceforth the Council is entitled to all of the
rights and benefits accruing to the County under the License. The assignment provided
for in this Assignment is an absolute assignment and is not given as collateral for any
obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and agrees to

be bound by all obligations, duties, and responsibilties of the County under the License
that are related to the period on and after the Effective Date, and the Council is
responsible to perform all obligations, duties, and responsibilties of the County that are
to be performed on and after the Effective Date under the License.

4. The Couiity assigns and delegates to the Council its right, title, and interest
in, to and under the License on an "AS IS" basis and without warranty or representation
of any kind whatsoever, express or implied, except only those representations and
warranties that are specifically set forth in the Transfer Agreement.

5. The County has notified Licensee of its intention to assign the License to
the Council, and Licensee has consented in writing to the assignment and delegation of
the License to the CounciL.

6. This Assignment shall be exclusively governed by the laws of the State of
California, without regard to its conflct of law provisions.

7. The Parties agree to execute such additional instruments and to perform

such further acts as may be reasonably necessary to perform this Assignment.

8. Capitalized terms used in this Assignment and not specifically defined

herein shall have the meanings ascribed to them in the Transfer Agreement.
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of the
Effective Date.

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

JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Rachel Dragolovich, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer

G-8
Pomona South T A Exhs.
Aoe Court Facilty #19-WL
County LACO #5309, L737, L740
Owned/Shared (TOR/TOT)
November 19,2008
IMANDB/1276464v2



ATTACHMENT 1

COPY OF COUNTY LICENSE NO. COL-437

Attached to original, but not to this Exhibit "G" to the Transfer Agreement
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EXHffIT "H"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) Ifresponsibilty for court facilties is transferred from the county to

the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, -the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real propert, personal propert, and persons, only to the

same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilties for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing cour facilties back to

the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
had if the court facilties initially transferred were court facilties in buildings rated
as a level IV seismic rating.
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(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilities covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirty- five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from
liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilities
in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilties in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is

executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1, 2010, deletes or extends that date.
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AOC Facilty # 19-W1
County LACO # 5309, L737, L740
Pomona Courthouse South JOA
400 Civic Center Plaza, Pomona, California 91766

ATTACHMENT DO

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE POMONA COURTHOUSE SOUTH
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of
2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of 2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in
section 3.2.1.3 of this JOA.

"Building" means the building commonly known as the Pomona Courthouse
South, located at 400 Civic Center Plaza, Pomona, California, 91766, on the Land in
which the Court Facility (as defined in the Transfer Agreement) is located, all Building
Equipment, and all connected or related structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"City Parking Lease" means that certain Lease and Agreement #49376, by and
between the County, as lessee, and the City of Pomona, as lessor, dated February 12,
1985, as amended by that certain Amendment No.1 to Lease and Agreement #49376,
dated April 21, 1987.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (l) those portions of the Building
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shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Part's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Part's Exclusive-Use Area, (4)
driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area, including the Employee Parking Lot and the Courthouse Parking
Lot. The Common Area does not include any part of the Exclusive-Use Area of either
Party, except for any Building Equipment that is located in a Party's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Propert under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and. after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Cour in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 91.14 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means 10,340 square feet of the Building interior
that are exclusively occupied and used by the County, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 8.86 percent of the Total Exclusive-Use Area.
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"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means: (i) 68 parking spaces in the Employee Parking Lot; (ii)
15 parking spaces in the Courthouse Parking Lot, and (ii) nine parking spaces in the
Leased Parking Lot, all as shown on Exhibit "C" to the Transfer Agreement. The County
Parking includes parking spaces for the County's employees, Contractors, invitees,
licensees, and patrons at both the Building and the North Courthouse.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 8.86 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means 106,339 square feet of the Building interior
that are exclusively occupied and used by the Superior Cour, as shown on Exhibit "D" to
the Transfer Agreement. As of the Effective Date, the Cour Exclusive-Use Area
constitutes 91. 14 percent of the Total Exclusive-Use Area.

"Courthouse Parking Lot" means the surface parking lot located on the Land to
the west of the Building, containing 139 parking spaces.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Propert;
(2) unreasonably interferes with, disrupts, or prevents either Part's or the Superior
Court's occupancy or use of the Real Propert, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Par or the

Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Propert, or (c) to
the preservation ofa Part's or the Superior Court's fies, records, and documents located
in the Building.
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"Employee Parking Lot" means the County-owned portion, containing 370
parking spaces, of the surface parking lot, also known as County Auto Park 78, located
on the Land across the street from the Building to the south at 350 West 7th Street,
Pomona, California.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utility
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building, the Courthouse Parking
Lot, and the Employee Parking Lot are located, comprising approximately 5.2 acres, as
described on Exhibit "A" to the Transfer Agreement, including (I) rights to enter and exit
the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas, minerals, and
timber related to the Land, and (3) existing, granted development permits, entitlements,
and air and view rights, but subject to all covenants, conditions, restrictions, reservations,
easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.
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"Leased Parking Lot" means the leased portion, containing 238 parking spaces,
of the surface parking lot, also known as County Auto Park 78, located at 350 W. 7th
Street, Pomona, California, pursuant to the City Parking Lease, as shown on Exhibit "C"
to the Transfer Agreement.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert ofa Third
Party (other than personal property of a County Part or a State Part) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $ 10,000.

"Managing Party" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et al. v. County a/Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Part that is not the Owner.

"North Courthouse" means the building commonly known as the Pomona
Courthouse North, located at 350 West Mission Boulevard, Pomona, California, 91766.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert (such as a Part's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the Part that owns fee title to the Real Property, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.
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"Parking Area" means, together, the Superior Court Parking and the County
Parking in the Courthouse Parking Lot and the Employee Parking Lot, and associated
walkways, driveways, points of ingress and egress, access aisles, medians, landscaping,
and other related improvements. The Parking Area includes the Leased Parking Lot.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Propert.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Propert
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyport, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.
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"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (Hi) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Party's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utilty Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Party's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; ( c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
charges arising from the Managing Party's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"Sheriff' means the Los Angeles County Sheriff s Department.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means: (i) 302 parking spaces in the Employee
Parking Lot; (ii) 107 parking spaces in the Courthouse Parking Lot, and (ii) 158 parking
spaces in the Leased Parking Lot, all as shown on Exhibit "C" to the Transfer Agreement.
The Superior Court Parking includes parking spaces for the State Parties and their judges,
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jurors, Contractors, invitees, licensees, and patrons at both the Building and the North
Courthouse.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "I"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deeds (as defined

in the Transfer Agreement) are recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office ofthe Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Pomona Courthouse South, of even date herewith.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Part's non-exclusive right to use the Common Area must:
(i) not interfere with the other Part's use of 

its Exclusive-Use Area or the Common
Area; (H) not materially increase the other Part's obligations under this JOA; and (Hi)
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comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Party is

responsible for the Operation of its Exclusive-Use Area at its sole cost and expense.
Each Party may make alterations and additions to its Exclusive-Use Area, as long as
those alterations and additions do not unreasonably interfere with the other Party's use of,
or ingress to and egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding

anything to the contrary in this JOA, commencing on the Responsibilty Transfer Date,
and continuing thereafter for so long as the Parties agree consistent with the terms of this
JOA (the "Superior Court Area Delegation Period"), the Council exclusively delegates
its responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior
Court Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County either to

(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of 

this JOA in
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accordance with the provisions ofthis JOA, provided that the Council first complies with
the terms of section 10.1 of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County

provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Cour Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval ofa Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
section 3.2. 1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Part.

3.2.2 Common Area.

3.2.2.1 Responsibilty~ Notice of Concerns. During the Term, the
Managing Party is responsible for the Operation of the Common Area under this JOA,
and the Contributing Partis responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
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below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Party that is then responsible to perform the duties of the Contributing Part shall
have the right to notify the Part that is then responsible to perform the duties of the

Managing Party of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Part in the
Operation of the Common Area. Any such question or concern of the then Contributing
Party wil be communicated to the then Managing Part in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Part has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Party shall notify the then
Contributing Part, in writing, within 15 days after the Managing Part's receipt ofa
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Part does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Part, the Managing Part's reasons for disagreement, which reasons may include,

among other things, the impact that any change proposed by the Contributing Party
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie of the Real Propert. Following the Managing Part's written response to any
Notice of Concerns, either Part may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to
the contrary in this JOA, commencing on the Responsibilty Transfer Date and
continuing for as long as the Paries agree thereafter consistent with the terms of this JOA

(the "Common Area Delegation Period"), the Council exclusively delegates all of 
its

rights and duties as Managing Party to the County (the "Common Area Delegation"),
and the County accepts the Common Area Delegation and agrees to act in its delegated
role as the Managing Par on behalf of the CounciL. During the Common Area
Delegation Period, the County shall be entitled to all rights provided to, and shall be
obligated to perform all duties required of, the Managing Part in this JOA, and the
Council shall be entitled to all rights provided to, and shall be obligated to perform all
duties required of, the Contributing Party in this JOA. The Council may withdraw and
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terminate the Common Area Delegation either (i) for any reason and at any time during
the Common Area Delegation Period upon no less than 180 days prior written notice to
the County; provided that the Common Area Delegation Period wil last at least through
June 30, 2009, or (ii) due to the failure of the County either to (a) provide the Superior
Court Area Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties
of the Managing Party in a commercially reasonable manner and in accordance with the
provisions of this JOA, provided that the Council first complies with the terms of
section 10.1 of this JOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Common Area Delegation by the Council pursuant
to the foregoing sentence wil take effect on the first day of a fiscal quarter, unless
otherwise agreed in writing by the Parties. During the 180 days prior to the termination
of the Common Area Delegation, the Parties shall work together dilgently and in good
faith to effect a smooth transition of the Managing Part responsibilties from the County
to the Council, including, to the extent applicable, the transfer or assignment of vendor
and service agreements, equipment manuals and instructions, outstanding service
requests and sefv-Ie request histories, warranties and guarantees for the Building and the
Building Equipment, documentation for Shared Costs, and other similar items. For
clarification, nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy
and use its Exclusive-Use Area and its non-exclusive right to occupy and use the
Common Area under sections 3.1 and 3.3 of this JOA.

3.2.2.3 Alterations. At either Part's request, and with the written

consent ofthe other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Party may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Part's receipt of the Managing Part's request for consent to the Common
Area additions or alterations, the Contributing Part wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Part in making the Common Area alterations or additions up to the amount
described in the Managing Part's request for consent.

3.2.3 Utilties. The Managing Party wil be responsible to maintain all

Utilty accounts in its name and cause all Utilties to be provided to the Real Propert.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
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providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.4 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Software. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Part's discovery of a Defect,
the Managing Party shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Part, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Party shall
keep the Contributing Part reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Part promptly following its
completion. After delivery of any Major Defect Notice, the Managing Part shall make
available to the Contributing Part, upon the Contributing Party's request, any
information that the Managing Part has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
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provided in section 3.2.6.1 above, and if the Managing Part's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Part, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Part's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Part does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Part that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable time frame and at a
mutually acceptable cost.

3.2.6.4 Not Applicable.to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Part shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Par does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
under section 10. I of this JOA, correct that Defect without making any further demand
on the Managing Part, and shall notify the Managing Part ofthe steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Party
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of the non-Correcting Party's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Party; Reimbursement. The Correcting Party shall be.

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Party's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Part is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Part shall reimburse the Contributing
Part for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Part shall not be entitled to
reimbursement for amounts greater than 1 10 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Part pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Party does
not timely reimburse the Correcting Party for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Part has the right to enter all areas of the Real Propert for purposes of performng
any inspections or testing related to its occupancy or use of the Real Propert or
necessary for the Non-Owning Party's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Pary shall exercise its rights of ingress,
egress, and access to, and use of, the Real Property under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Party's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Part's Operation of the Common Area. Neither Part shall
perform, or direct any Third Part to perform, any destructive or invasive work on the

Real Propert without at least five business days' prior, written notice to the other Part
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Party that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Propert and to take split samples of any soil, ground water, or other substance or
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material that the Testing Party removes from the Real Propert for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Part shall make reasonable efforts
to accommodate the scheduling needs of the non-Testing Party in scheduling any
inspections or testing of the Real Propert. All work performed by, or at the request of,
the Testing Part, including all costs and expenses incurred in connection with that work,

wil be the sole liabilty and responsibilty of the Testing Part, and the Testing Part
must, at its sole expense, promptly repair any damage caused to the Real Propert as a
result of the work performed, such that the Real Propert is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Party shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Property performed by Contractors.

3.4 Parking. The Managing Part is responsible for the Operation of the
Courthouse Parking Lot, which is included in Common Area, and the Party that is the
lessee under the City Parking Lease is responsible for the Leased Parking Lot, under the
terms of the City Parking Lease, and the Employee Parking Lot. During the Second
Year, the County shall be solely entitled to all revenues arising from the Operation of the
Parking Area. Upon the earlier of (i) the end of the Second Year, or (ii) the termination
of the Common Area Delegation Period, the Council shall be solely entitled to all
revenues arising from the Operation of the Parking Area, except that, for the period of
time, after the earlier of (i) or (ii) above, that the County is the lessee under the City
Parking Lease, the County shall deduct all costs and expenses incurred in, or allocated to,
the Operation of the Employee Parking Lot and the Leased Parking Lot, including the
payment to the City of Pomona as required by the City Parking Lease, prior to forwarding
the remainder of the revenue from the Operation of the Employee Parking Lot and the
Leased Parking Lot to the AOC. The County Parking may be used by the County Parties,
and their Contractors, invitees, licensees, and patrons in the Building and in the North
Courthouse, and the Superior Court Parking may be used by the State Parties, and their
judges, jurors, Contractors, invitees, licensees, and patrons in the Building and in the
North Courthouse, on a first-come, first-served basis. Up to four of the parking spaces in
the Courthouse Parking Lot allocated to the County Parking, and up to 29 of the parking
spaces in the Courthouse Parking Lot allocated to the Superior Court Parking, may be
designated or reserved. Otherwise, all of the County Parking and the Superior Cour
Parking wil be undesignated parking spaces. Except for any parking spaces that may be
reserved or designated under this JOA, the County Parking and the Superior Court
Parking may be used by the staff or Contractors of the Managing Part, as needed, for the
purpose of carring out the duties of the Managing Party under this JOA. Commencing
on the Effective Date, the Council is responsible for the Council Share of the Shared
Costs of Operation of the Parking Area, as provided in the Transfer Agreement and this
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JOA. The County and the Superior Court have agreed that the Superior Court Parking is
parking of the same number, type, and convenience as the parking made available for
Superior Court use at both the Court Facilty (as defined in the Transfer Agreement) and
the court facilty in the North Courthouse on October 1,2001. For clarification, the
Superior Court Parking includes all parking spaces required by the County Sheriff for all
activities at the Real Property and the North Courthouse under the Security Services
MOU.

3.4. I Contract Parking Management. Upon replacement of the City
Parking Lease, the Council shall assume responsibilty for management and Operation of
the Employee Parking Lot and the Leased Parking Lot, and the County shall terminate its
contract with any parking manager as it relates to management of the Parking Area.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Part can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Part, and ensure that the Non-Owning Part can exercise its rights
and responsibilties under this JOA. Subject to any reasonable rules and restrictions, each
Part shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this JOA to the other Part or
to a Third Part, subject to the exclusive delegations set forth in sections 3.2.1.2 and

3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its
obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Part is responsible for all Occupancy Agreements
affecting the Common Area. The Part that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that except as
otherwise provided in section 3.4 of this JOA, the Council is solely entitled to all
revenues arising from the Parking Area, and the Parties shall share in any revenues
received by the Managing Party arising from any other Occupancy Agreements affecting
the Common Area in accordance with their respective Shares.
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3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal propert
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as

such terms are defined in the Transfer Agreement).

3.8. i Cooperation~ Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Property, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.

The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
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provide services in, or make deliveries to, any area of the Real Propert. The screening

must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Part
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Part agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Propert. Unscreened County
employees and County Contractors may access the Real Propert if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Party shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge
to each Approved Person bearing the Approved Person's name and picture, or affix a
sticker or other marking on the existing badges of those Approved Persons, to indicate
their right to access the Real Property. The Parties shall work together in a cooperative
manner to ensure that Approved Persons enter only those portions of the Real Propert
where work is to be accomplished, and enter the Security-Related Areas only in
accordance with the Security Services MOU. Approved Persons must wear their
identification badges in a readily visible manner whenever they are on the Real Propert.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this
JOA to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
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Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilties Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.1 i, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3. i 1.1 Maintaining Compliance. The County shall perform, at the
County's sole cost, the work necessary for initial compliance with each of the County's
obligations under the Miles Court Order, and the Parties shall thereafter share the costs
and expenses of maintaining the Real Property in a condition that complies with the
requirements of the Miles Court Order in accordance with the terms of this JOA. As
such, the County shall be solely responsible to maintain the County Exclusive-Use Area
in compliance with the requirements of the Miles Court Order at the County's sole cost;
the Council shall be solely responsible to maintain the Court Exclusive-Use Area in
compliance with the requirements of the Miles Court Order at the Council's sole cost;
and the Managing Part shall be responsible to maintain the Common Area in
compliance with the requirements of the Miles Court Order in accordance with the terms
of this JOA, and the costs of such compliance in respect of the Common Area wil be
Shared Costs pursuant to section 4 of this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Propert triggers additional obligations for
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compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first
day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Part disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Paries shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Part shall

reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Party, the Managing Part shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Part's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utility Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Part has failed to provide the
Contributing Part with adequate documentation supporting the Actual Shared Costs

within 10 days following request by the Contributing Part, or if the Contributing Part
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reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Part wil not be obligated to pay such Excess Costs until the Parties meet

and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing

Part may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Party under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Party shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Costs of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Party shall
refund the amount overpaid to the Contributing Part within 30 days after the Managing
Part's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Party under this JOA; and (c) the Contributing Party shall pay
any Excess Costs to the Managing Part within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Part has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Party shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Part reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
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Estimate Statement, the Managing Part must give written notice to the Contributing
Part describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Part under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Part's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable Law. The Managing
Part shall also maintain an accounting system, supporting fiscal records, and agreements

related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Part, inspect the Managing
Part's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to i 8 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Part may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Part's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Part overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Par's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.
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4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of

this JOA to the contrary, during the First Year and the Second Year, the Parties agree that
the Council, in its delegated role as the Contributing Part, shall pay the County, in its
delegated role as the Managing Part, the following amounts in lieu of paying (a) the
Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:

4.6.1. i First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of 

(i) $120,978 (the "First Year Basic
Costs"), as prorated by the number of months ofthe Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (iii) the Council Share of any
Propert Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6. i of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Property Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $120,978, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilities
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (iii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.
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4.6.1.3 Time for Payment~ Applicabilty. Acting as the

Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Propert, or
any Propert Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Part, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4. i through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5.1.1 Right of First Refusal for Excess Area. At least 30 days before
either Part leases, licenses, or transfers to any Third Party, or allows a Third Part to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
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the other Part on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Party Terms"). The Third Part Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Part Terms, or fails to respond to the
notice within a 30-day period, the Part with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Part can

occupy the Excess Area on terms that are more favorable to the Third Par than the

Third Party Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Party on those more favorable terms under this section 5.1.1. If the other
Part elects to accept the Excess Area on the Third Pary Terms, the Parties shall enter
into a separate written agreement setting forth the terms for the other Part's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive-Use Area. Ifa Part wishes to

increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adjustment to Shares. If a Part rents or licenses any Excess
Area or Additional Area under section 5.1. 1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Part's rights
to occupancy and use of the Real Propert for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Party wil not relieve the
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Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use~ Hazardous Substances.

5.2.1 Compatible Use. Each Part shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) ofthe Act. After the

Responsibilty Transfer Date, if either Part is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Part
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Property), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its. propert from, and surender to the other Party full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Propert in removing its property from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Part's Equity in the Vacated
Space or the fair market value of the Vacating Part's relocation costs, the Paries shall
use the valuation methodology described in section 4.3.13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Part has vacated the Vacated
Space.
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5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Property Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Propert Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or ajoint loss payee in respect of Owner's
Propert Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Property Insurance Costs arising from such Property Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Propert Loss. Whether or not
the Non-Owning Part becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Property Insurance Policies. If
a Party obtains any Property Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use ofthe
Real Propert set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and

(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Property.

6.2 Relocation Costs. Either Part may, without obligation and at its own sole
cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Propert Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Propert Insurance Policies shall be solely entitled to all proceeds from such Propert
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Part shall be solely responsible for, and bear all of the risk arising from, Property Losses
in the following manner:
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6.3. I First and Second Year Propert Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Property Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Propert Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a
Property Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Propert Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Property Loss that both (i) exceeds $10,000, and (ii) arises from a cause set forth in
Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
Propert Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For a
Property Loss that either (i) originates in a portion of the Real Propert for which the
County is not, on the date of the Property Loss, solely responsible for maintenance and
repair services, or (ii) does not meet the requirements of both (i) and (ii) of section 6.3 .2.1
of this JOA, each Party shall be solely responsible for, and shall bear all ofthe risk
arising from, Property Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Property Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Propert Insurance. For a
Property Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Property Insurance Policies to insure against Propert Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Propert Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance
Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Propert Insurance Policy to waive any right of
recovery it may have against the County.
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6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3. I and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Propert arising from

the Property Loss ("Damaged Property") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Propert, but only to the extent
necessary to restore or replace the Damaged Propert, and the upgrade or alteration of
components or systems of the Real Property, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Property that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5. i Part Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Property Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Part shall make best effort to promptly notify the
other Part of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to

so agree, then they shall proceed as set forth in section 11 of this JOA.

6.5.2 Incident Reports. The Managing Party shall maintain copies of

any Incident reports that it prepares for a period of five years, and at the request of the
Contributing Par, the Managing Part shall provide the Contributing Party with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Party Contractor Insurance. Each Party must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Paries with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Paries otherwise agree, all
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Contractors must indemnifY, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Party shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Property
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Propert Loss, but in no event later than i 80 days after a Property Loss, each Party shall
notifY the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. Ifboth Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Propert, with each Part contributing the portion of the costs to

restore or replace the Damaged Propert for which it is responsible in accordance with
sections 6.3 or 6.4 (as applicable) of this JOA; provided that if, pursuant to
section 6.3.2.2 of this JOA, the Parties are responsible for the Propert Loss in
accordance with their Shares, and the Parties restore or replace the Damaged Property in
a way that results in a change to the Parties' Shares, the Parties shall each pay the costs
and expenses to restore or replace the Damaged Propert according to their newly
determined Shares.

7.3 Only One Part Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Part elects to restore or replace the Damaged Property, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Part in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.
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7.4 Neither Par Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Propert, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and
confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Par in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Part for its Equity rights in the uninhabitable part of the Non-Owning Part's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Part shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Property Loss. If the Non-Owning Part
wil no longer occupy all or any part ofthe Building due to Propert Loss that neither
Part elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
occupy space in the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no

longer occupy any space in the Building and the Non-Owning Part has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any ofthe State Parties, and (ii) any
personal injury or Third Part property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
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negligent failure by any ofthe County Parties to provide building maintenance in the
Building and grounds maintenance on the Land, to the extent required in accordance with
the terms of this JOA, and (ii) any personal injury or Third Part propert damage
arising from any activities conducted on the Real Propert pursuant to section 3.3 of this
JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Part must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8. i or 8.2, as applicable (the "Indemnifed Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Part.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Part to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall
immediately deliver a copy of the Condemnation Notice to the other Par. In the event

of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Par shall
provide written notice to the defaulting Part of the breach or default ("Default Notice").
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Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Part. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Part does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Party wil be deemed to have committed an "Event of Default," and the non-
defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this lOA
related, or delivered pursuant, to (i) the termination ofthe Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (iI) sections 5, 6, 7, 8,9, 10, 11, and 14 ofthis JOA, must be sent in
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writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Paries at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENTATIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Propert under this JOA. Each Part may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
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the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision ofthis JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
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fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellions, revolutions, or terrorism, whether foreseeable or
unforeseeab i e.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of Law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Part. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of
all provisions ofthis JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire
agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severability. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.
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14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be constred to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

BY~LLW \1 M¡(i€~tL
Name: Rachel Dragolovich, Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel
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JUie~UN. elL ~IFO. RNIA

By: ¿li _
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "I" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council of

California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Part" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and a Transfer of Title to, the Pomona Courtouse South, which is located on
certain real propert in the City of Pomona, County of Los Angeles, State of Californía,
having a street address of 400 Civic Center Plaza (along with appurtenant parking, and as
more completely described in the Transfer Agreement, the "Real Property"), with the

legal description of the Real Property set forth on Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

By:
Name:
Title: Administrative Office of the Courts

ATTEST: COUNTY OF LOS ANGELES, a body
, Executive Officer corporate and politic

Board of Supervisors

By:
Deputy By:

Name:
Title:

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

I. Any conviction or charge pending court disposition with respect to

felonies or misdemeanors involving violence, weapons, theft, robbery, burglar,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section 1 192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

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

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

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager of ERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

4. Sex Crimes~ Assault with intent to rape; indecent exposure; lewd act on
child; pimping and pandering; rape; statutory rape; and sexual battery.

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause ofloss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or ( c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Propert of (i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurrng at the time and place of a riot or civil commotion.

4-1
Pomona South JOA
AOC Court Facilty #19-WL
County LACO #5309, L737, L740
Owned/Shared (TOR/TOT)
November 19,2008
IMANDB/1267403v8



8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.

9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (I) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkhole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause ofloss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

1 1. V olcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 1 68-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described propert.

12. Fallng Objects, but not: (a) personal property in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.
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14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a sump

or related equipment and parts, including overflow due to sump pump
failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated seepage

or leakage of water, or the presence or condensation of humidity, moisture,

or vapor, that occurs over a period of 14 days or more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the State
Parties do their best to maintain heat in the Building; or (b) the State Parties
drain the equipment and shut off the water supply if the heat is not
maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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TRANSFER AGREEMENT

BETWEEN THE JUDICIAL COUNCIL OF CALIFORNIA,

by and through

THE ADMINISTRATIVE OFFICE OF THE COURTS,
"
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the San Pedro Courthouse and for conveyance to the State
of California on behalf of the Council of the County's title to the Real Property.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date. "

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Assignments of Occupancy Agreements" means the documents titled
Assignment and Assumption of Occupancy Agreement that are attached to this
Agreement as Exhibit "H".

"Building" means the building commonly known as the San Pedro Courthouse,
located at 505 S. Centre Street, San Pedro, California, 90371, on the Land in which the
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Court Facility is located, all Building Equipment, and all connected or related structures
and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that serve
only the Exclusive-Use Area of one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D," including hallways, stairwells, elevators, and
restrooms that are not located in either Party's Exclusive-Use Area, (2) foundations,
exterior walls, load-bearing walls, support beams, exterior windows, the roof, and other
structural parts of the Building, (3) Building Equipment that does not exclusively serve
only one Part's Exclusive-Use Area, (4) driveways, walkways, and other means of
access over the Land and to the Building, (5) all Utilties,"and (6) any of the Real
Propert not otherwise defined as either Party's Exclusive-Use Area, including the
Parking Area. The Common Area does not include any part of the Exclusive-Use Area of
either Party, except for any Building Equipment that is located in a Part's Exclusive-Use
Area.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
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Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Exclusive-Use Area" means the 1,055 square feet of the Building
interior that are exclusively occupied and used by the County, as shown on Exhibit "D"
to this Agreement. As of the Effective Date, the County Exclusive-Use Area constitutes
4.85 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Aricle 5 of the Act.

"County Parking" means: (i) four parking spaces in the Secured Parking Area;
and (ii) three parking spaces in the Public Parking Lot.

"County Parties" means the County, and its officers, agents, and employees.

"Court Exclusive-Use Area" means the 20,714 square feet of the Building
interior that are exclusively occupied and used by the Superior Court, as shown on
Exhibit "D" to this Agreement. As of the Effective Date, the Court Exclusive-Use Area
constitutes 95.15 percent of the Total Exclusive-Use Area.

"Court Facilty" means the Court Exclusive-Use .lea, the Superior Court
Parking, the Superior Court's non-exclusive right to occupy and use the Common Area,
and the Superior Court's exclusive and non-exclusive rights to occupy and use the other
spaces, fixtures, and appurtenances described in section 70301(d) of the Act, as allocated
in this Agreement. A copy of a site plan showing the location of the Building and the
Parking Area on the Land, and a set of floor plans showing the layout of the Court
Facility in the interior of the Building, are attached as Exhibits "C" and "D" to this
Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.
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"Equity" means the term "equity" as used and referred to in the Act.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) Building
Softare and agreements or arrangements for the operation of the Building Equipment;
(2) warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Property
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Property or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Propert, and
rights to receive refunds or rebates of impact fees, assessments, charges, premiums, or
other payments made by the County in respect of the Propert, if these refunds or rebates
relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Property.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Building and the Parking Area are
located, comprising approximately 1.8 acres as described on Exhibit "A," including (1)
rights to enter and exit the Land, (2) recorded and unrecorded rights to water, water stock,
oil, gas, minerals, and timber related to the Land, and (3) existing, granted development
permits, entitlements, and air and view rights, but subject to all covenants, conditions,
restrictions, reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.
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"Managing Party" means the Council, which is the Managing Part under the
JOA, subject to the Council's delegation to the County of the Managing Party's rights
and duties under the JOA.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "F".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et aL. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Occupancy Agreement" means any written agreement that entitles a Third Party
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Propert, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facility under sections 70326(d) or 70331(c) of the Act.
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"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "E".

"Public Parking Lot" means the surface parking lot, also known as County Auto
Park 85, located on the Land and containing 82 parking spaces, as shown on Exhibit "C"
to this Agreement.

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Property when accepted by
the PWB and recorded by the County Recorder.

"Real Property" means the Land and the Building.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Documents" means the documents listed in section5.1.1 of this Agreement. "
"Secured Parking Area" means the secured parking area located on the Land,

partly to the west of the Building, and partly within the exterior walls of the Building,
containing 62 parking spaces, as shown on Exhibits "C" and "D" to this Agreement.

"Security-Related Areas" means the parts of the Real Propert that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and

Comprehensive Court Security Plan between the County Sheriffs Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.
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"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means: (i) 58 parking spaces in the Secured Parking
Area; and (ii) 79 parking spaces in the Public Parking Lot.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Propert, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in
the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Total Exclusive-Use Area" means, together, the"Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facility, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.
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"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Property.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.

"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty
Transfer Date, the Transfer of Responsibilty for the Court Facility from the County to the
Council wil occur under this Agreement and the Responsibilty Transfer Documents.
On the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the
Title Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the
County, in accordance with section 13 of this Agreement, that the PWB has accepted the
Title Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Trànsfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facilty during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees
and charges for Utilties provided to the Real Propert on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Party shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Property. The State Parties shall
continue to be solely liable for all personal property owned or leased by a State Party
located on or in the Real Property. The County shall continue to be solely liable for all
County owned or leased personal propert located on or in the Real Property, including
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any such personal propert that is required to provide telecommunications services to the
Superior Court. However, this liabilty wil not limit the County from including costs
related to repair, upgrade, or replacement of such County owned or leased personal
propert necessary for telecommunications services in its charges to the Superior Court
for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to the holding cells, sallyport, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facility.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
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and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Propert. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that property, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Property described
in that notice.

4.3.7 Ad¡ustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Part for the adjustment within one year after the applicable Transfer Date

and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements. "

4.3.8.1 Allocation of Responsibilty and Rights to Revenue.
Notwithstanding the Transfer of Responsibilty, the County wil continue to be
responsible for, and wil be entitled to all revenue arising from, all Occupancy
Agreements under which space in the County Exclusive-Use Area is occupied or used by
any Occupant. The County shall promptly pay to the AOC all payments or prepayments
it receives from an Occupant for use or occupancy of the Court Exclusive-Use Area on or
after the Responsibilty Transfer Date, and the Council and the AOC shall promptly pay
to the County all payments or prepayments they receive from an Occupant for use or
occupancy of the County Exclusive-Use Area on or after the Responsibilty Transfer
Date. The Council shall be responsible for, and shall be entitled to all revenue arising
from, all Occupancy Agreements under which space in the Court Exclusive-Use Area is
occupied or used by any Occupant on and after the Responsibilty Transfer Date, and
payments or prepayments received by either Part from an Occupant for use or
occupancy of the Common Area wil be shared by the Parties under the terms of the JOA.

San Pedro T A
AOC Court Facility #19-Z-01
County LACO #5318, L 786
Owned/Shared (TOR/TOT)
November 17,2008
!MANDB/1175937v4

10



4.3.8.2 Assigned Occupancy Agreement. The Parties agree that the
Occupancy Agreements under which an Occupant occupies or uses space in the Court
Exclusive-Use Area or in the Common Area (the "Assigned Occupancy Agreements")
wil be assigned to the Council pursuant to the Assignments of Occupancy Agreements,
as follows:

(a) Ben's Bistro, Inc., is the Occupant of a portion of the
Land under County Non-Exclusive License Agreement #COL-572. On the Responsibilty
Transfer Date, the County shall assign, and the Council shall accept assignment of,
County Non-Exclusive License Agreement #COL-572;

(b) Papadakis Taverna Incorporated is the Occupant of the
Public Parking Lot under County Lease Agreement #68207. By the Responsibilty
Transfer Date, the County shall assign, and the Council. shall accept assignment of,
County Lease Agreement #68207.

4.3.8.3 Unassigned Occupancy Agreement. The Parties

acknowledge that one of the Occupancy Agreements under which an Occupant occupies
or uses space in the Court Exclusive-Use Area or in the Common Area wil not be
assigned to the Council (the "Unassigned Occupancy Agreement"). The Parties have
agreed to an alternate mechanism for transferring to the Council and the AOC
responsibilty for the Unassigned Occupancy Agreement, as follows:

"

(a) Compass Group, North-American Division: DBA
Canteen Vending Services is the Occupant of various spaces in the Building, for the
provision ofa Vending Facility, specifically vending machines, pursuant to County
Concession Agreement #73940. On and after the Responsibilty Transfer Date, the
Parties shall work cooperatively together and with this Occupant to ensure the prompt
transfer or replacement of this Vending Facilty and the continuity of vending services in
the Building. The Council shall be responsible to pay any County costs and to perform
any County obligations under the Unassigned Occupancy Agreement related to such
Occupant's occupancy and use of the Court Exclusive-Use Area, the County Exclusive-
Use Area, or the Common Area, and the Council shall also be entitled to any rights and
benefits accruing to the County thereunder, including if applicable, insurance coverage,
indemnification rights, rent, license fees, and other consideration paid by such Occupant.
If County Concession Agreement #73940 has not been earlier terminated or replaced in
respect of the Building, then prior to the first anniversary of the Responsibilty Transfer
Date, the County shall notify this Occupant of the termination of the Building from the
list of approved locations in County Concession Agreement #73940.
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4.3.8.4 Council's Responsibilty for Occupants of the Court
Exclusive-Use Area. Commencing on the Responsibilty Transfer Date, the Council and
the AOC shall be responsible and liable for all Occupants that occupy or use the Court
Exclusive-Use Area. The County, the Council, and the AOC shall cooperate with one
another to ensure that each of them is able to perform its duties and exercise its rights
with respect to all Occupants under this section 4.3.8.

4.3.8.5 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines. Notwithstanding
section 4.3.8.1 or any other term of this Agreement or the JOA, all space in the Building
that is occupied by a revenue enhancement services contractor wil be within the Court
Exclusive-Use Area for purposes of this Agreement and the JOA. Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Part or State Party from a revenue
enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revehue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Building houses a "node" or "hub" which may connect telecommunication
systems between and among other County-owned or -occupied buildings. Components of
the County's telecommunication system include wiring, switches, routers, optical fibers,
power supplies, cable modems, and antennas, all of which wil remain the sole personal
property of the County notwithstanding the Transfers.
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4.3.10 Parking. The Transfer of Responsibilty wil include the Superior

Court Parking, and commencing on the Effective Date, the Council wil be responsible
for the Council Share of the Shared Costs of Operation of the Parking Area, as provided
in this Agreement and the JOA. The Superior Court Parking is available to Superior
Court judges, staff, employees, jurors, and visitors, on a first-come, first-served basis.
The County and the Superior Court have agreed that the Superior Court Parking is
parking of the same number, type, and convenience as the parking made available for
Superior Court use on October 1, 2001. For clarification, the Superior Court Parking
includes all parking spaces required by the County Sheriff for all activities under the
Security Services MOU.

4.3.11 Seismic-Related Damage and Iniury.

4.3 .11.1 Allocation of Liabilties, Responsibilties, and Obligations.
Commencing on the Effective Date, the liabilties and obligations of the Parties

(including indemnification obligations) with respect to any seismic-related damage and
injury on and to the Building are as set forth in section 70324 of the Act, a copy of which
is attached to this Agreement as Exhibit "G" and incorporated into this Agreement as
though fully set forth herein. At all times that section 70324 of the Act applies in respect
of the Building, the terms of section 70324 of the Act wil prevail over any conflcting
provisions of the Act, this Agreement, and the Transfer Documents. As provided in
section 70324(d) of the Act, in no event wil section 70324 of the Act be deemed to
impose greater liabilty on the County for seismic-relatecldamage to Third Parties than
the County would have if the Transfer of Responsibilty had not occurred. Section 70324
of the Act wil continue to apply until anyone of the events described in section
70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent repeal
of section 70324 of the Act.

4.3.11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.11.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Building in order to bring the portions of the Building damaged by
the seismic-related event back to the condition in which they existed immediately prior to
the seismic-related event; (ii) costs of any upgrades to the Building that are required by
Law as a result of the repair of the seismic-related damage to the Building; (iii) costs of
relocating the Superior Court to alternate necessary and suitable temporary facilties if
and to the extent that (a) the Building is deemed unsafe for occupancy by the Superior
Court during the period that the County is repairing the seismic-related damage to the
Building, or (b) the Parties agree that it wil be more efficient for the County to make the
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repairs of the seismic-related damage to the Building if the Building is entirely or
partially vacant.

4.3.12 Relief from Section 70311 Obligations. Effective upon the
Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Building and the Superior Court Parking on the Effective Date, except as specifically
provided in this Agreement and the Act.

4.3.13 Equity in the Building. Unless the terms of section 70344(b) of the
Act apply, neither Part shall have the right to purchase the other Part's Equity interest
in the Real Property without the prior, written approval of the other Part.

4.3.13.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Propert to a Third Part in an arms-length market transaction, the Parties

shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Part for its Equity interest in the
Building under section 4.3.13.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Property for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property; provided that any amounts due from or paid by any Occupants of the Real
Property wil be prorated in accordance with section 3.7 of the JOA.

4.3.13.2 Parties' Rights Upon One Party's Purchase of the Other
Party's Equity Interest. If one Party purchases the other Party's Equity interest in the Real
Property without any sale of the Real Propert to a Third Party, or if conveyance of the
Real Property to a Third Party is not pursuant to an arms-length market transaction, the
Parties shall determine the fair market value of the Real Property, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
alternate mechanism for compensating the Non-Owning Part for its Equity interest in
the Real Propert under section 4.3.13.3, below.

4.3.13.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Property in a manner other than those
expressly permitted by the terms of section 5.1 of the JOA, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Property. Such a mechanism could
include the Owner providing the Non-Owning Party with office space in a replacement
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building that is substantially equivalent in size and functionality to the Exclusive-Use
Area of the Non-Owning Part, on terms that are mutually agreeable to the County and
the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Property.

4.3.13.4 Valuation Methodology. Upon (i) a Party's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Part wil purchase the Equity interest of the other Part in the Real Property, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Partiès' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60 day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Part
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Part within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.13 wil be based upon a determination of the fair market value
of the Real Propert and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Party
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
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on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Party's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Party's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every 10 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably-
detailed explanation of the factors that influenced the Third Expert's decision. The Third
Expert shall further be instructed to provide his or her valuation to both Parties within 60
days of being engaged. The Parties shall be bound by the Third Expert's valuation of the
Equity interest to be purchased. The Parties shall equally share all costs and expenses of
the Third Expert.

4.3 .14 Cooperation for Transfer of Title. The Parties acknowledge that the
legal description of the Land as prepared by the County and attached at Exhibit "A" to
this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit "B"
to this Agreement, varies in certain respects from the legal description provided to the
Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's Title to the
Real Property by the Council's title company. The Parties shall endeavor to resolve any
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such issues as promptly as possible, and shall endeavor to have full resolution of those
issues by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Real Propert to any Third Party except as provided for in section 4.3.13 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Property
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and
"

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum ofTA and JOA within 10 business days after the
Effective Date.

5.1.3 Delivery of Signed Agreement, Responsibilty Transfer Documents,

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
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limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Propert, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the County's
Equity interest in the Real Property in exchange for fair market value consideration.

5.2.1 The Title Transfer Document. The Title Transfer Document is as
follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within 10 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3.14 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Property that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Propert.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
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any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Propert,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment approved by the DOF is $189,899,
which amount is subject to adjustment as provided in the .çct. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Party has any other or additional
rights, obligations, or remedies in respect of the County Facilties Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and

warranties in this section 7 to one another effective on both the Effective Date and the
Title Transfer Date. Each Party shall give written notice to the other within five business
days of its discovery of any facts or circumstances that would render any information
contained in its own representations and warranties in this Agreement or any Title
Transfer Document incomplete, untrue, or misleading, but if a Part makes that discovery
within seven calendar days prior to the anticipated Title Transfer Date, then that Part
must immediately deliver written notice of the relevant information to the other Party,
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whereupon the Title Transfer Date wil be automatically delayed one month to allow the
Part receiving that notice sufficient time to decide whether to proceed with the Transfer
of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive Officer's
Manager for Asset Planning and Strategy, and the County represents that this is the person
within the County most knowledgeable with respect to the matters described in the
County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligatiòn, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Propert. Other than the Occupancy Agreements, those

rights and interests that have been recorded as encumbrances on the Real Property prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Property Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Propert; and (2) the County has not granted, conveyed, or otherwise transferred to any

Third Party any present or future right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,

as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.
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7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Property, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Property.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Party of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert. "

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Property
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.

7.1.11 Shared Building Occupancy. The Exclusive-Use Areas and the
Common Area of the Real Property are as shown on Exhibits "C" and "D" to this
Agreement.

7 .1.12 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Property. The Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Building is not an "historical building" as defined in section 70301(f) of the Act. Subject
to section 3.11.2 of the JOA, the County acknowledges that it has obligations under the
Miles Court Order to perform the work necessary to make certain modifications to the
Real Property, and subject to the Council's obligations under section 3.1 1.2 of the JOA,
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the County has completed or wil complete all such work, at the County's sole cost, in
accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under the
Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

"

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(1) and (3). The Council has determined that, as
of the Effective Date, the Real Property is not deficient under sections 70326(b)(1) and
(3) of the Act.
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8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where.and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Councilor the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under th.e Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
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such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facilty under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Building ,!nder CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Party under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
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under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Part of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Part does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Part shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

"
11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in good
faith to attempt to resolve the dispute through unassisted negotiation. Each of the Parties
must be represented in any such negotiating session by a representative who is familar
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with the facts of the dispute, and who has authority to negotiate on behalf of, and to
effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilties Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:
"

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885
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In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

"

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
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9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the propert of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15 .2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this Agreement cannot be deemed a waiver of or consent to a breach
of any other provision of this Agreement or a consent to any subsequent breach of the
same or another provision of this Agreement. If a Part's"action requires the consent or
approval of the other Part, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent or
approval of any other action.

15.3 Force Maieure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.
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15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into ànd made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNESS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

By:~tbTh~ct
Name: achel Dragolovich, Attorney

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:

RA YMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By: ~1vwjl
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors

30



EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "c" - Site Plan of Real Propert

Exhibit "D" - Floor Plan of Building Interior

Exhibit "E" - Categories of Property Disclosure Documents

Exhibit "F" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "G" - Copy of Section 70324 of the Act

Exhibit "H" - Assignments of Occupancy Agreements

"
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

Lots 3 and 4, Block 41, Town of San Pedro, as shown on map recorded in Book 84, pages
81 to 84 inclusive, of Miscellaneous Records, in the office of the Registrar- Recorder/
County Clerk of the County of Los Angeles.

Excepting therefrom the northerly 10.00 feet of said Lot 4.

"
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)

"
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line ReseNed for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
7455-013-901THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and politic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Los Angeles, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservatioll, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM SAN PEDRO COURTHOUSE
(File: San Pedro Municipal Court (1))
I.M.009-197
S.D.4RAYMOND G. FORTNER, JR.

County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

"

(Seal)
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EXHIBIT A

SAN PEDRO COURTHOUSE
File with: San Pedro Municipal Court (1)

A.I.N.7455-013-901
T.G. 824-C5
I.M. 009-197
Fourth District
A320SBAC

LEGAL DESCRIPTION

Lots 3 and 4, Block 41, Town of San Pedro, as shown on map recorded in Book
84, pages 81 to 84 inclusive, of Miscellaneous Records, in the offce of the Registrar-
Recorder/County Clerk of the County of Los Angeles.

Excepting therefrom the northerly 10.00 feet of said Lot 4.

APPROVED AS TO DESCRIPTION

rcpruClít t2 J ,Q OOB
COUNTY OF LOS ANGELES

By ii~ -
St;VISING CADASTRAL ENGINEER III
Mapping and Property Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section8726 of the California Business and Professions Code.

VL, C:\Documents and Settngs\vlipana\My Documents\Project legal description\San Pedro Branch Court.doc
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EXHIBIT "C"

SITE PLAN OF REAL PROPERTY

p,"..ì.. .,,.. ":.. -, ..,
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EXHIBIT "D"

FLOOR PLAN OF BUILDING INTERIOR

(See attached.)

"
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EXHIBIT "E"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facilty
requiring more than 30 days prior notice to terminate and annual payment from or
to the County of more than $25,000)

2 - Struc(uraVPhysical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or structural modifications, site
plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports "

(i) Documents describing repairs or maintenance made or required

U) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications systems, fire
life safety systems, elevators and escalators;

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports

E-l
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(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(f) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

U) No further action (NFA) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-
ground storage tanks "

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

(c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

E-2
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

(e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal property, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts for or
related to the development, design, construction, ownership, repair, maintenance,
operation, upkeep and/or inspection of all or any part of the real or personal
property to be transferred)

(b) Softare license agreements or arrangements to be transferred
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( c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims
or demands made on any such warranties, indemnification rights, guaranties
and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data
concerning the real or personal property to be transferred, and title documents and
information concerning any tangible personal property to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal propert,
and rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously comprising a part
of the court propert

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

( a) Proceeds arising from any damage to or loss of all or any part of the
court facility, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual
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or proposed condemnation or eminent domain proceeding affecting the court
facilty

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or quasi-public use
under any law

10 - Litigation

Briefwritten description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement negotiation
or other dispute resolution proceeding involving, related to or affecting the court
facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to the
AOC for reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

"

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness
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C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
project

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases of a
pending proj ect

(c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project and the
terms and conditions applicable to the County's use of such funds

(e) Draft/final plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body fora pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to retiuests for proposals or other
documents reflecting proposed pricing for labor and/or materials for anyone or
more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "F"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

(See attached.)

"
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

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

OFFICIAL STA TE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE
SECTION 27383 AND DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION
CODE SECTION 11922.

APN: 7455-013-901

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY"
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the
_ day of , 2008 by and between the County of Los
Angeles ("County"), whose present address is 754 Hall of Administration, 500
West Temple Street, Los Angeles, CA 90012, Attention: Manager, Asset
Planning and Strategy, Chief Executive Office, and the Judicial Council of
California ("Council"), whose present address is 455 Golden Gate Avenue, San
Francisco, CA 94102, Attention: Assistant Director, Office of Court Construction
and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real propert located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
address of 505 South Centre Street, as more particularly described on Attachment
1 to this Memorandum ofTA and JOA ("Land"), together with the improvements
located thereon containing the court facilty commonly known as the San Pedro
Courthouse, and all other buildings, structures, parking lots and improvements
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located on and/or affixed to the Land (together with the Land, the "Real
Property");

B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibility for and Title to the San Pedro
Courthouse dated as of , 2008 ("T A"). Concurrently,
Council and County have entered into that certain Joint Occupancy Agreement for
the San Pedro Courthouse of even date therewith ("JOA"), setting forth the terms
governing the Parties' respective rights and responsibilties regarding their shared
possession, occupancy and use of the Real Propert;

C. The TA provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. The T A further provides, among other things, that the County's
equity interest in the Real Propert wil be compensated, should the Council
replace the courthouse for all or part of the court facility or otherwise sell or
release title to the Real Propert after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and
rights of first offer in favor of County and Council to expand into and occupy, on a
paid basis, any portion of the Real Property that County or Council desires to
vacate in accordance with Government Code section 70342(e);

F. Under the terms of the TA, this Memorandum ofTA and JOA is to
be recorded in the Official Records of County with respect to the Real Property for
the purpose of memorializing the existence of the TA and JOA, the terms of which
inure to the benefit of, and bind, Council, County and their respective successors
and assigns. Any third party interested in obtaining information about the T A and
JOA may contact the parties at their above-referenced addresses.
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IN WITNSS WHEREOF, this Memorandum has been executed as of the
day and year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel

San Pedro T A
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer

"
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA )

) ss.

)COUNTY OF

On before me, , Notary
Public, personally appeared , who proved to me on the
basis of satisfactory evidence to be the personCs) whose nameCs) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacityCies), and that by his/her/their signatureCs)
on the instrument the personCs), or the entity upon behalf of which the personCs)
acted, executed the instrument.

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

WITNSS my hand and official seaL.

Signature "

CSeal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

"

By
Deputy County Clerk

(Seal)
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ATTACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

Lots 3 and 4, Block 41, Town of San Pedro, as shown on map recorded in Book
84, pages 81 to 84 inclusive, of Miscellaneous Records, in the office of the
Registrar- Recorder/ County Clerk of the County of Los Angeles.

Excepting therefrom the northerly 10.00 feet of said Lot 4.

"
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EXHIBIT "G"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibilty for court facilties is transferred from the county to
the state pursuant to a negotiated agreement, and the building containing those
court facilities is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal property, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilities for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilties back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilties, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
had if the court facilities initially transferred were court facilities in buildings rated
as a level IV seismic rating.
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(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilities covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilities.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from
liabilty contained in an agreement pursuant to paragraph (4) of subdivision ( a)
addressing the seismic issue with regard to the facility, and the agreement has been
approved by the Director of Finance.

(c) The provisions of this section shall prevail over any conflcting
provisions of this chapter in regard to transfer of responsibilty for court facilties

in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the,transfer of responsibilty for
court facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is

executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1, 2010, deletes or extends that date.
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EXHIBIT "H"

ASSIGNMENTS AND ASSUMPTIONS OF
OCCUPANCY AGREEMENTS

(See attached.)

"
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

PAPADAKIS TAVERNA INCORPORATED
County Lease Agreement #68207

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY
AGREEMENT ("Assignment") is made effective as of the _ day of

, 2008 (the "Effective Date"), by and between the COUNTY
OF LOS ANGELES, a body corporate and politic ("County"), and the JUDICIAL
COUNCIL OF CALIFORNIA ("Council"), with reference to the following facts:

A. Pursuant to the Trial Court Facilities Act of2002 (Chapter 1082,
Statutes of 2002), as amended by later statutes, including Government Code
sections 70301-70404 (the "Act"), the County and the Council have entered into
the Transfer Agreement for the Transfer of Responsibilty for and Title to the San
Pedro Courthouse, dated ,2008 (the "Transfer
Agreement").

B. Under the Transfer Agreement, the County has agreed, among other

things, to transfer to the Council responsibilty for the Court Facilty located in the
Building commonly known as the San Pedro Courthouse, located at 505 South
Centre Street, San Pedro, California, 90371 (the "Real Property").

"

C. The County is a party to County Lease Agreement #68207, between

the County, as lessor, and Papadakis Taverna Incorporated ("Lessee"), as lessee,
under which Lessee has the right to provide parking to its patrons in the public
parking lot of the San Pedro Courthouse during certain limited hours (the
"Lease"). A complete copy of the Lease is attached to this Assignment as
Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires
to assign and delegate to the Council, and the Council desires to accept and
assume from the County, all of the County's right, title, and interest in and to, and
all of the County's obligations, duties, and responsibilties under, the Lease.
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NOW, THEREFORE, the County and the Council do hereby agree as
follows:

1. Effective on the Effective Date, the County hereby assigns and

delegates to the Council all of the County's right, title, and interest in, to, and
under the Lease, together with the prorated amount of any rent, security deposit,
and other consideration (collectively, "Consideration") that the County collects
from Lessee under the Lease that is allocable to the period on and after the
Effective Date.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the Lease, and henceforth the Council is entitled to all of
the rights and benefits accruing to the County under the Lease. The assignment
provided for in this Assignment is an absolute assignment and is not given as
collateral for any obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and

agrees to be bound by all obligations, duties, and responsibilties of the County
under the Lease that are related to the period on and after the Effective Date, and
the Council is responsible to perform all obligations, duties, and responsibilties of
the County that are to be performed on and after the Effective Date under the
Lease.

4. The County assigns and delegates to the" Council its right, title, and
interest in, to, and under the Lease on an "AS IS" basis and without warranty or
representation of any kind whatsoever, express or implied, except only those
representations and warranties that are specifically set forth in the Transfer
Agreement.

5. This Assignment shall be exclusively governed by the laws of the

State of California, without regard to its conflct of law provisions.

6. The Parties agree to execute such additional instruments and to

perform such further acts as may be reasonably necessary to perform this
Assignment.

7. Capitalized terms used in this Assignment and not specifically

defined herein shall have the meanings ascribed to them in the Transfer
Agreement.
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of
the Effective Date.

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

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer

"



ATTACHMENT 1

COPY OF COUNTY LEASE AGREEMENT #68207

(Attached to original, but not to this Exhibit "H" to the Transfer Agreement.

"
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ASSIGNMENT AND ASSUMPTION OF OCCUPANCY AGREEMENT

BEN'S BISTRO, INC.
County Non-Exclusive License Agreement #COL-572

This ASSIGNMENT AND ASSUMTION OF OCCUPANCY
AGREEMENT ("Assignment") is made effective as of the _ day of

, 2008 (the "Effective Date"), by and between the COUNTY
OF LOS ANGELES, a body corporate and politic ("County"), and the JUDICIAL
COUNCIL OF CALIFORNIA ("Council"), with reference to the following facts:

A. Pursuant to the Trial Court Facilities Act of 2002 (Chapter 1082,
Statutes of 2002), as amended by later statutes, including Government Code
sections 70301-70404 (the "Act"), the County and the Council have entered into
the Transfer Agreement for the Transfer of Responsibilty for and Title to the San
Pedro Courthouse, dated ,2008 (the "Transfer
Agreement").

B. Under the Transfer Agreement, the County has agreed, among other

things, to transfer to the Council responsibilty for the Court Facility located in the
Building commonly known as the San Pedro Courthouse, located at 505 South
Centre Street, San Pedro, California, 90371 (the "Real Property").

"

C. The County is a party to County Non-Exclusive License Agreement

#COL-572, between the County, as licensor, and Ben's Bistro, Inc. ("Licensee"),
as licensee, under which Licensee has the right to occupy approximately 458
square feet in the southwesterly corner of the Real Propert (the "License"). A
complete copy of the License is attached to this Assignment as Attachment 1.

D. Pursuant to the terms of the Transfer Agreement, the County desires
to assign and delegate to the Council, and the Council desires to accept and
assume from the County, all of the County's right, title, and interest in and to, and
all of the County's obligations, duties, and responsibilties under, the License.
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NOW, THEREFORE, the County and the Council do hereby agree as
follows:

1. Effective on the Effective Date, the County hereby assigns and

delegates to the Council all of the County's right, title, and interest in, to, and
under the License, together with the prorated amount of any rent, security deposit,
and other consideration (collectively, "Consideration") that the County collects
from Licensee under the License that is allocable to the period on and after the
Effective Date.

2. Effective on the Effective Date, the Council hereby accepts from the

County the assignment of the License, and henceforth the Council is entitled to all
of the rights and benefits accruing to the County under the License. The
assignment provided for in this Assignment is an absolute assignment and is not
given as collateral for any obligation of the County to the CounciL.

3. Effective on the Effective Date, the Council hereby assumes and

agrees to be bound by all obligations, duties, and responsibilties of the County
under the License that are related to the period on and after the Effective Date, and
the Council is responsible to perform all obligations, duties, and responsibilties of
the County that are to be performed on and after the Effective Date under the
License.

4. The County assigns and delegates to thè Council its right, title, and
interest in, to, and under the License on an "AS IS" basis and without warranty or
representation of any kind whatsoever, express or implied, except only those
representations and warranties that are specifically set forth in the Transfer
Agreement.

5. The County has notified Licensee of its intention to assign the
License to the Council, and Licensee has consented in writing to the assignment
and delegation of the License to the CounciL.

6. This Assignment shall be exclusively governed by the laws of the
State of California, without regard to its conflct of law provisions.

7. The Parties agree to execute such additional instruments and to

perform such further acts as may be reasonably necessary to perform this
Assignment.
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8. Capitalized terms used in this Assignment and not specifically

defined herein shall have the meanings ascribed to them in the Transfer
Agreement.

"
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IN WITNESS WHEREOF, the Parties enter into this Assignment as of
the Effective Date.

JUDICIAL COUNCIL OF CALIFORNIA

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

By:
Name: Rachel Dragolovich, Attorney

By:
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer

APPROVED AS TO FORM: "

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel
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ATTACHMENT 1

COpy OF NON-EXCLUSIVE COUNTY LICENSE AGREEMENT #COL-572

(Attached to original, but not to this Exhibit "H" to the Transfer Agreement.

"

H-I0
San Pedro T A
AOC Court Facilty # 19-Z-0 I
County LACO #53 I 8, L 786
Owned/Shared (TOR/TOT)
November 17,2008
!MANDB/1197366v3



.~.:~..

AOC Facilty # 19-Z-01
County LACO # 5318, L786
San Pedro Courthouse lOA
505 South Centre Street, San Pedro, California 90731

ATTACHMENT FF

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,
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THE COUNTY OF LOS ANGELES

FOR THE SAN PEDRO COURTHOUSE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Parties' shared possession, occupancy, and use of the Real Property.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Additional Court Area Services" has the meaning ascribed to it in section
3.2.1.3 of this JOA.

"Building" means the building commonly known as the San Pedro Courthouse,
located at 505 South Centre Street, San Pedro, California, 90731, on the Land in which
the Court Facilty (as defined in the Transfer Agreement) is located, all Building
Equipment, and all connected or related structures and improvements.

"Building Equipment" means all installed equipment and systems that serve the
Building generally, and only that plumbing that is within the walls of the Building or in
the Common Area, but not those plumbing fixtures that are located in an Exclusive-Use
Area. The Building Equipment does not include the equipment and systems that
exclusively serve the Exclusive-Use Area of only one Party.

"Building Software" means any softare used in connection with the Building
Equipment.

"Common Area" means the areas of the Real Propert that are used non-
exclusively and in common by, or for the common benefit of, the Council, the County,
the Superior Court, and the Occupants, and includes (1) those portions of the Building
shown as Common Area on Exhibit "D" attached to the Transfer Agreement, including
hallways, stairwells, elevators, and restrooms that are not located in either Party's
Exclusive-Use Area, (2) foundations, exterior walls, load-bearing walls, support beams,
exterior windows, the roof, and other structural parts of the Building, (3) Building
Equipment that does not exclusively serve only one Party's Exclusive-Use Area, (4)

1
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driveways, walkways, and other means of access over the Land and to the Building, (5)
all Utilties, and (6) any of the Real Propert not otherwise defined as either Part's

Exclusive-Use Area, including the Parking Area. The Common Area does not include
any part of the Exclusive-Use Area of either Part, except for any Building Equipment
that is located in a Part's Exclusive-Use Area.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Property under sections 3.2.1.3 and 3.2.2.3 of this JOA.

"Contributing Party" means the County, subject to the Common Area
Delegation set forth in section 3.2.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Part against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 95.15 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the Superior Court.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.

"County Exclusive-Use Area" means the 1,055 square feet of the Building that
are exclusively occupied and used by the County, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the County Exclusive-Use Area
constitutes 4.85 percent of the Total Exclusive-Use Area.

"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facility under Article 5 of the Act.

"County Parking" means: (i) four parking spaces in the Secured Parking Lot; and
(ii) three parking spaces in the Public Parking Lot.

"County Parties" means the County and its officers, agents, and employees.
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"County Share" means 4.85 percent, which is the percentage of the Total
Exclusive-Use Area that is exclusively occupied and used by the County.

"Court Exclusive-Use Area" means the 20,714 square feet of the Building that
are exclusively occupied and used by the Superior Court, as shown on Exhibit "D" to the
Transfer Agreement. As of the Effective Date, the Court Exclusive-Use Area constitutes
95.1 5 percent of the Total Exclusive-Use Area.

"Defect" means any condition of, damage to, or defect in the Common Area that:
(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Propert, or its abilty to conduct its business
operations in its Exclusive-Use Area, in an orderly, neat, clean, safe, and functional
environment; (3) threatens the security of the employees, guests, invitees, or patrons of
either Party or the Superior Court; (4) threatens to diminish the value of the Real
Property, or threatens to damage or destroy the personal propert of a Party or the
Superior Court; (5) threatens the preservation of a Part's or the Superior Court's fies,

records, and documents located in the Building; or (6) causes or exacerbates an unsafe,
unsanitary, unlawful, or non-functional condition affecting the Real Property.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Propert, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, (b) of reduction in the value of the Real Property, or (c) to
the preservation of a Part's or the Superior Court's fies, records, and documents located
in the Building.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"Exclusive-Use Area" means the Court Exclusive-Use Area or the County
Exclusive-Use Area, as determined by the context in which the term is used.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

3

San Pedro lOA
AOC Court Facility # 19-Z-0 I
County LACO # 5318, L 786
November 17,2008
IMANOB/i i 75939v4



"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.

"Land" means the real property on which the Building and the Parking Area are
located, comprising approximately 1.8 acres as described on Exhibit" A" to the Transfer
Agreement, including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property of a Third
Party (other than personal property of a County Part or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $10,000.

"Managing Party" means the Council, subject to the Common Area Delegation
set forth in section 3.2.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31,2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.
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"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use any part of the Real Property.

"Occupant" means any Third Part that occupies, possesses, or uses the Real
Property, under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property (such as a Party's Exclusive-Use Area or the
Common Area), and does not include additions or alterations covered by sections 3.2.1.3
or 3.2.2.3 of this JOA. For clarification, custodial services are not governed by this JOA.

"Owner" means the Part that owns fee title to the Real Property, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Area" means, together, the Superior Court Parking and the County
Parking, and associated walkways, driveways, points of ingress and egress, access aisles,
medians, landscaping, and other related improvements.

"Party" means either the Councilor the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Propert Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Part.

"Property Insurance Policies" means any policies of propert insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"Public Parking Lot" means the surface parking lot, also known as County Auto
Park 85, located on the Land and containing 82 parking spaces, as shown on Exhibit "c"
to the Transfer Agreement.

"Real Property" means the Land and the Building.

5

San Pedro lOA
AOC Court Facility # 19-Z-0 1
County LACO # 5318, L 786
November 17,2008
IMANOB/1175939v4



"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.

"Secured Parking Area" means the secured parking area located on the Land,
partly to the west of the Building, and partly within the exterior walls of the Building,
containing 62 parking spaces, as shown on Exhibits "C" and "D" to the Transfer
Agreement.

"Security-Related Areas" means the parts of the Real Property that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and corridors.

"Security Services MOU" means the Memorandum of Understanding and
Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.

"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Common Area; (ii)
the cost of normal, day-to-day Operation of the Common Area; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.4 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); (iv) the Utilty
Costs for the Common Area; and (v) the Utility Costs for the Exclusive-Use Areas, if
Utilties are not separately metered for the Exclusive-Use Areas. Shared Costs do not
include: (a) any cost that is primarily for the purpose of benefiting a Party's Exclusive-
Use Area and can be differentiated as such; (b) overtime charges or late fees related to
any item that would otherwise be a Shared Cost, unless those overtime expenses or late
fees are pre-approved by both Parties, or are necessary to remedy an Emergency; (c) any
Property Insurance Costs, unless the Parties enter into the separate, written agreement
described in section 6.1 of this JOA; or (d) any fees, fines, penalties, interest, or other
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charges arising from the Managing Part's Operation of the Real Property in a negligent
manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Area Services" means the Operation of the Court Exclusive-
Use Area for which the County wil be responsible pursuant to section 3.2.1.2 of this
JOA.

"Superior Court Parking" means: (i) 58 parking spaces in the Secured Parking
Area; and (ii) 79 parking spaces in the Public Parking Lot.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "1"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Total Exclusive-Use Area" means, together, the Court Exclusive-Use Area and
the County Exclusive-Use Area.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the San
Pedro Courthouse, of even date herewith.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or by Third Parties.

"Utilty Costs" means the actual cost of providing Utilties.
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3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Exclusive-Use Area and Common Area. Under the Act, the

Transfer Agreement, and this JOA, during the Term, the County has the right to
exclusively occupy and use the County Exclusive-Use Area and the non-exclusive right
to occupy and use the Common Area, and the State Parties have the right to exclusively
occupy and use the Court Exclusive-Use Area and the non-exclusive right to occupy and
use the Common Area. Each Party's non-exclusive right to use the Common Area must:
(i) not interfere with the other Pary's use of its Exclusive-Use Area or the Common
Area; (ii) not materially increase the other Party's obligations under this JOA; and (iii)
comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Common Area.

3.2 Responsibilty for Exclusive-Use Areas and Common Area.

3.2.1 Exclusive-Use Areas.

3.2.1.1 Responsibilty. During the Term, each Pary is responsible
for the Operation of its Exclusive-Use Area at its sole cost and expense. Each Party may
make alterations and additions to its Exclusive-Use Area, as long as those alterations and
additions do not unreasonably interfere with the other Pary's use of, or ingress to and
egress from, its Exclusive-Use Area or the Common Area.

3.2.1.2 Superior Court Area Delegation. Notwithstanding anything
to the contrary in this JOA, commencing on the Responsibilty Transfer Date, and
continuing thereafter for so long as the Parties agree consistent with the terms of this JOA
(the "Superior Court Area Delegation Period"), the Council exclusively delegates its
responsibilty for the Operation of the Court Exclusive-Use Area (the "Superior Court
Area Delegation") to the County, and the County accepts the Superior Court Area
Delegation and agrees to be responsible for the Operation of the Court Exclusive-Use
Area, and to keep and maintain the Court Exclusive-Use Area in good order and
condition in accordance with Law and the Service Standards (the "Superior Court Area
Services"). The Parties agree that the County does not have an obligation to inspect the
Court Exclusive-Use Area, and is only required to provide the Superior Court Area
Services to the extent the County becomes, or is made, aware of any condition or
circumstance in the Court Exclusive-Use Area requiring the Superior Court Area
Services. Without foreclosing any other channels of informal communication between
the Parties, the Council Designated Representative and the County Designated
Representative may discuss any matter related to the Superior Court Area Services. The
Council shall reimburse the County for the cost and expense of the Superior Court Area
Services in accordance with section 4 of this JOA. At the Council's request, the County
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shall provide reasonably detailed information regarding the Superior Court Area Services
that have been or wil be provided by the County, such as a service call log, including the
list of services completed and status of pending work. The Council may withdraw and
terminate the Superior Court Area Delegation either (i) for any reason and at any time
during the Superior Court Area Delegation Period upon no less than 180 days prior
written notice to the County, provided that the Superior Court Area Delegation Period
shall last at least through June 30,2009, or (ii) due to the failure of the County either to
(a) provide the Superior Court Area Services in accordance with this section 3.2.1.2, or
(b) perform the duties delegated to the County under section 3.2.2.2 of this JOA in
accordance with the provisions of this JOA, provided that the Council first complies with
the terms of section 10.1 of this JOA, and provides the County with 90 days prior notice
of such termination.

3.2.1.3 Alterations. The Council may request that the County
provide alterations and additions to the Court Exclusive-Use Area that are not otherwise
required of the County as part of the Superior Court Area Services (the "Additional
Court Area Services"). If the County consents to any such request, the Council and the
County shall work together dilgently and in good faith to prepare a service request (the
"Service Request") describing the scope of services and a detailed estimate of the time
and cost for completing the Additional Court Area Services. The County Designated
Representative, or his or her designee, and the Council Designated Representative, or his
or her designee, shall approve the Service Request in writing prior to the County
incurring any costs or expenses under the Service Request. The County shall dilgently
pursue the completion of the Additional Court Area Services in accordance with the
Service Request, and the Council shall be responsible to pay the costs and expenses set
forth thereunder within 30 days following the completion (or, to the extent provided in
the Service Request, the partial completion) of the Additional Court Area Services and
the receipt of an invoice from the County, and reasonable documentation therefor, in
respect of the Service Request. The Council shall not be responsible for any cost or
expense not set forth in the Service Request, and the County must obtain the written
consent of the Council Designated Representative, or his or her designee, to any change
to the Service Request prior to incurring any such additional costs or expenses. Prior to
undertaking any services in the Court Exclusive-Use Area, the County is responsible to
determine whether such services are, in whole or in part, Superior Court Area Services or
Additional Court Area Services, and to the extent the County incurs any cost or expense
in connection with any Additional Court Area Services prior to obtaining the Council
Designated Representative's, or his or her designee's, written approval of a Service
Request, such services shall be deemed to be Superior Court Area Services provided by
the County pursuant to section 3.2.1.2 of this JOA. For clarification, nothing in this
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section 3.2.1.3 limits or prevents the Council from obtaining services included as
Additional Court Area Services from any Third Party.

3.2.2 Common Area.

3.2.2.1 Responsibilty; Notice of Concerns. During the Term, the
Managing Party is responsible for the Operation of the Common Area under this JOA,
and the Contributing Part is responsible for paying its Share of the Shared Costs
pursuant to section 4 of this JOA. During the Common Area Delegation Period (defined
below), the County shall undertake the Operation of the Common Area in accordance
with the Service Standards. Notwithstanding the foregoing, at any time during the Term,
the Party that is then responsible to perform the duties of the Contributing Part shall
have the right to notify the Part that is then responsible to perform the duties of the
Managing Party of specific questions or concerns that the Contributing Part has
pertaining to any specific practices or protocols being used by the Managing Party in the
Operation of the Common Area. Any such question or concern of the then Contributing
Party wil be communicated to the then Managing Part in writing and wil set forth, in
reasonable detail, the specific operating practice or protocol about which the then
Contributing Party has questions or concerns (each a "Notice of Concerns"). The Part
that receives a Notice of Concerns in its role as the Managing Part shall notify the then
Contributing Part, in writing, within 15 days after the Managing Part's receipt of a
Notice of Concerns, whether the Managing Part agrees to discontinue or modify the
practice or protocol identified in the Notice of Concerns. If the Managing Part does not
so agree, it shall state, in reasonable detail in its written response to the Contributing
Party, the Managing Part's reasons for disagreement, which reasons may include,
among other things, the impact that any change proposed by the Contributing Part
would have on Shared Costs, the structural integrity of the Building, or the overall risk
profie of the Real Propert. Following the Managing Part's written response to any
Notice of Concerns, either Party may, within 10 days, request a meeting, in person or by
telephone, to attempt to resolve any remaining disagreement concerning the issues noted
in the Notice of Concerns. If the Parties are not able to agree on a resolution to the issues
identified in any Notice of Concerns prior to or during such meeting, then the Parties
shall seek to resolve any remaining disagreement through the dispute resolution process
set forth in section 11 of this JOA. For clarification, nothing in this section 3.2.2.1
modifies, limits, or diminishes the Council's right to terminate the Common Area
Delegation, as provided in section 3.2.2.2, below.

3.2.2.2 Common Area Delegation. Notwithstanding anything to the
contrary in this JOA, commencing on the Responsibilty Transfer Date and continuing for
as long as the Parties agree thereafter consistent with the terms of this JOA (the
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"Common Area Delegation Period"), the Council exclusively delegates all of its rights
and duties as Managing Party to the County (the "Common Area Delegation"), and the
County accepts the Common Area Delegation and agrees to act in its delegated role as
the Managing Party on behalf of the CounciL. During the Common Area Delegation
Period, the County shall be entitled to all rights provided to, and shall be obligated to
perform all duties required of, the Managing Part in this JOA, and the Council shall be
entitled to all rights provided to, and shall be obligated to perform all duties required of,
the Contributing Part in this JOA. The Council may withdraw and terminate the
Common Area Delegation either (i) for any reason and at any time during the Common
Area Delegation Period upon no less than 180 days prior written notice to the County;
provided that the Common Area Delegation Period wil last at least through June 30,
2009, or (ii) due to the failure of the County either to (a) provide the Superior Court Area
Services as required by section 3.2.1.2 of this JOA, or (b) perform the duties of the
Managing Party in a commercially reasonable manner and in accordance with the
provisions of this JOA, provided that the Council first complies with the terms of section
10.1 of this JOA, and provides the County with 90 days prior notice of such termination.
Any termination of the Common Area Delegation by the Council pursuant to the
foregoing sentence wil take effect on the first day of a fiscal quarter, unless otherwise
agreed in writing by the Parties. During the 180 days prior to the termination of the
Common Area Delegation, the Parties shall work together dilgently and in good faith to
effect a smooth transition of the Managing Part responsibilties from the County to the
Council, including, to the extent applicable, the transfer or assignment of vendor and
service agreements, equipment manuals and instructions, outstanding service requests
and service request histories, warranties and guarantees for the Building and Building
Equipment, documentation for Shared Costs, and other similar items. For clarification,
nothing in this section 3.2.2.2 limits either Part's exclusive right to occupy and use its
Exclusive-Use Area and its non-exclusive right to occupy and use the Common Area
under sections 3.1 and 3.3 of this JOA.

3.2.2.3 Alterations. At either Party's request, and with the written

consent of the other Part, which consent shall not be unreasonably withheld,

conditioned, or delayed, the Managing Party may make reasonable additions and
alterations to the Common Area, the cost of which wil be a Shared Cost. If the
Contributing Party neither consents, nor provides the Managing Part with a reasonably
detailed description of its reasons for withholding its consent, within 30 days after the
Contributing Party's receipt of the Managing Part's request for consent to the Common
Area additions or alterations, the Contributing Party wil be deemed to have consented,
and wil be responsible to pay its Share of the costs and expenses actually incurred by the
Managing Party in making the Common Area alterations or additions up to the amount
described in the Managing Party's request for consent.
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3.2.3 Utilties. The Managing Party wil be responsible to maintain all

Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Party wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Common Area Delegation Period, the Parties
shall work together dilgently, and in good faith, to cause the County's accounts with the
providers of Utilties to be closed and new Utilties accounts to be opened in the name of
the Council or its designee.

3.2.4 Equipment Permits. The Managing Party is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.5 Building Softare. The County shall continue to maintain the
Building Softare and the County's hardware that operates the Building Softare for the
benefit of both Parties. The Council and the County shall work together, reasonably and
in good faith, to determine if any licenses or other rights to use to the Building Softare
exist separate and apart from the Building Equipment, and which Part should be the
licensee or rights holder thereunder. If agreed to by the Parties, the Parties shall then take
the steps necessary to transfer control of such Building Softare from the County to the
Council, the AOC, or the Superior Court.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Party's discovery of a Defect,
the Managing Part shall either (i) correct the Defect within 10 calendar days, or (ii) if
the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Part reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Party has in its possession that would assist the
Contributing Part in its evaluation of the nature and extent of the Major Defect,

12
San Pedro lOA
AOC Court Facilty # 19-Z-0 1
County LACO # 5318, L 786
November 17,2008
IMANDB/l i 75939v4



including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.

3.2.6.2 Contributing Part's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.6.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Part, then the
Contributing Part may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Party must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Maior Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Part's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Party may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Part, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does not
apply to any Defect that arises from an Emergency, which Defects wil be governed by
section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Part
may, without obligation and without giving any notice or commencing any cure period
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under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Party of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Part
of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.8 of this JOA.

3.2.8 Correcting Party; Reimbursement. The Correcting Part shall be
responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Part
for the non-Correcting Part's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Part is the Managing Part, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Party an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 110 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Part for the non-Correcting Part's Share of the
costs of correction, the Correcting Part may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Party under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Propert for purposes of performing
any inspections or testing related to its occupancy or use of the Real Property or
necessary for the Non-Owning Party's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Party shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Part's occupancy and Operation of its Exclusive-Use Area and its use of the Common
Area, and the Managing Part's Operation of the Common Area. Neither Part shall
perform, or direct any Third Party to perform, any destructive or invasive work on the
Real Property without at least five business days' prior, written notice to the other Party
stating the date and time when, and the location at which, the destructive or invasive
work wil be performed by or on behalf of the Party that is conducting the work
("Testing Party"), and generally describing the nature, scope, and duration of that work.
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The non-Testing Party is entitled, but not obligated, to have its employees or consultants
observe the Testing Part's performance of any destructive or invasive work on the Real
Property and to take split samples of any soil, ground water, or other substance or
material that the Testing Party removes from the Real Hropert for laboratory analysis, all
at the non-Testing Part's sole expense. The Testing Part shall make reasonable efforts
to accommodate the scheduling needs of the non-Testing Party in scheduling any
inspections or testing of the Real Propert. All work performed by, or at the request of,
the Testing Party, including all costs and expenses incurred in connection with that work,
wil be the sole liabilty and responsibilty of the Testing Party, and the Testing Part
must, at its sole expense, promptly repair any damage caused to the Real Property as a
result of the work performed, such that the Real Property is returned to substantially the
same condition it was in before the destructive or invasive work was performed. The
Testing Party shall comply with the terms of section 6.6 of this JOA in connection with
any inspections or testing of the Real Property performed by Contractors.

3.4 Parking. The Managing Party is responsible for the Operation of the
Parking Area, which is included in Common Area. During the Second Year, the County
shall be solely entitled to all revenues arising from the Operation of the Parking Area, and
the Council shall be solely entitled to all revenues arising from leasing or licensing of the
Parking Area. Upon the earlier of: (i) the end of the Second Year, or (ii) the termination
of the Common Area Delegation Period, the Council shall be solely entitled to all
revenues arising from the Operation, leasing, or licensing of the Parking Area. The
County Parking may be used by the County Parties, and their Contractors, invitees,
licensees, and patrons, and the Superior Court Parking may be used by the State Parties,
and their judges, jurors, Contractors, invitees, licensees, and patrons, on a first-come,
first-served basis. Up to two of the parking spaces allocated to the County Parking in the
Secured Parking Area, and up to seven of the parking spaces allocated to the Superior
Court Parking in the Secured Parking Area, may be designated or reserved. Otherwise,
all of the County Parking and the Superior Court Parking wil be undesignated parking
spaces. Except for any parking spaces that may be reserved or designated under this
JOA, the County Parking and the Superior Court Parking may be used by the staff or
Contractors of the Managing Part, as needed, for the purpose of carring out the duties
of the Managing Party under this JOA. Commencing on the Effective Date, the Council
is responsible for the Council Share of the Shared Costs of Operation of the Parking
Area, as provided in the Transfer Agreement and this JOA. The County and the Superior
Court have agreed that the Superior Court Parking is parking of the same number, type,
and convenience as the parking made available for Superior Court use on October 1,
2001. For clarification, the Superior Court Parking includes all parking spaces required
by the County Sheriff for all activities under the Security Services MOU.
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3.4.1 Contract Parking Management. Upon the termination of the
Common Area Delegation Period, the Council shall assume responsibilty for
management and Operation of the Parking Area, and the County shall terminate its
contract with any parking manager as it relates to management of the Parking Area.

3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy its
Exclusive-Use Area and the Common Area. The Owner shall cooperate in good faith
with the Non-Owning Party, and ensure that the Non-Owning Party can exercise its rights
and responsibilities under this JOA. Subject to any reasonable rules and restrictions, each
Party shall allow the other Party to enter its Exclusive-Use Area for any reasonable
purpose related to the terms of this JOA or any other written agreement between the
Parties. Either Part may delegate its responsibilties under this JOA to the other Part or
to a Third Party, subject to the exclusive delegations set forth in sections 3.2.1.2 and
3.2.2.2 of this JOA, but no delegation wil relieve the delegating Part from its

obligations under this JOA.

3.6 Security-Related Areas. In accordance with the Security Services MOU,

the County shall remain responsible for the secure entry, exit, transport, and holding of
prisoners attending Superior Court sessions to, from, in, and through the Security-Related
Areas, and shall have the right to enter the Court Exclusive-Use Area as reasonably
necessary for that purpose.

3.7 Occupancy Agreements. Each Party is responsible for all Occupancy
Agreements affecting its Exclusive-Use Area, in each case without contribution from the
other Party, and the Managing Party is responsible for all Occupancy Agreements
affecting the Common Area. The Party that is responsible for each Occupancy
Agreement is entitled to all revenues arising from it; provided, however, that except as
otherwise provided in section 3.4 of this JOA, the Council is solely entitled to all
revenues arising from the Parking Area and vending machines in the Common Area and
Exclusive-Use Areas, and the Parties shall share in any revenues received by the
Managing Party arising from any other Occupancy Agreements affecting the Common
Area in accordance with their respective Shares.

3.8 Telecommunication Services. As of the Responsibilty Transfer Date,
telecommunication services, including telephone, voicemail, computer networking, and
wireless communications, are provided to the Superior Court by the County. In addition,
the Building houses a "node" or "hub" which may connect telecommunication systems
between and among other County-owned or -occupied buildings. Components of the
County's telecommunication system include wiring, switches, routers, optical fibers,
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power supplies, cable modems, and antennas (collectively, the "County
Telecommunication Equipment"), all of which shall remain the sole personal property
of the County notwithstanding the Transfer of Responsibilty and the Transfer of Title (as
such terms are defined in the Transfer Agreement).

3.8.1 Cooperation; Interference With or Damage To County
Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Property, including the Court Exclusive-Use Area, in which any of the County
Telecommunication Equipment, or any component thereof or connection thereto, is
located, for the purpose of the County's continued operation, use, maintenance, repair,
replacement, and expansion of its telecommunication system. The Council shall
endeavor to ensure that no action of the State Parties, including facilty alterations or
upgrades, or other activities that may affect the electrical power or the controlled
environment for various components of the telecommunication system, causes damage to
any of the County Telecommunication Equipment, or interferes with the
telecommunication services provided by the County. If any of the State Parties cause
damage to any of the County Telecommunication Equipment or interference with the
telecommunication services provided by the County, the County may make the necessary
repairs or replacements and the Council shall be responsible for all costs incurred by the
County associated with such repair or replacement.

3.8.2 Council's Right to Provide Alternate Telecommunications System.
The Parties agree that the Council may at any time provide a telecommunication system
that replaces all or part of the County-provided telecommunication service, and at the
County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.

3.9 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in or make deliveries to, any area of the Real Propert. The screening
must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Part
conducting the screening and approval process set forth herein, the Contributing Party
may, but is not obligated to, conduct the screening and approval of County employees or
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County Contractors that have access to the Real Property, and, in such event, the
Managing Party agrees to cooperate with the Contributing Part with respect to the
screening of County employees or County Contractors that access the Real Property.
Unless an exemption applies under section 3.9.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Propert. Unscreened County
employees and County Contractors may access the Real Propert if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Party shall ensure that the Operation of the Real Property is at all times
consistent with this section 3.9, and for all Security-Related Areas, the Security Services
MOU.

3.9.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
to access the Real Propert. The Parties shall work together in a cooperative manner to

ensure that Approved Persons enter only those portions of the Real Propert where work
is to be accomplished, and enter the Security-Related Areas only in accordance with the
Security Services MOU. Approved Persons must wear their identification badges in a
readily visible manner whenever they are on the Real Propert.

3.9.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.9: (i) County employees
who are already engaged in providing services or materials to the Real Property on the
Responsibilty Transfer Date; and (ii) un screened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.7 of this JOA.

3.9.3 DOJ and DMV Requirements. Notwithstanding anything in this JOA
to the contrary, the County must comply with background check and clearance
requirements of the California Department of Justice ("DOJ") and the California
Department of Motor Vehicles ("DMV") relating to any County employee or County
Contractor who has physical access to any portion of the Court Exclusive-Use Area
which is either connected to, or contains records from, the DOJ criminal computer
database, including, without limitation, the California Law Enforcement
Telecommunications System (CLETS) and the Criminal Offender Record Information
(CORI), or the DMV computer database (collectively the "Databases"). If 

requested by
either the Superior Court or the AOC, the County must provide to either the Superior
Court or the AOC suitable documentation evidencing the County's compliance with the
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policies, practices, and procedures of the DOJ and the DMV regarding background check
and clearance requirements relating to access to the Databases.

3.10 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.11 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.11, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Court Exclusive-Use Area for all purposes related thereto.
The Parties agree as follows with respect to performance of the obligations set forth in
the Miles Court Order:

3.11.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Propert in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. As such, the County shall
be solely responsible to maintain the County Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the County's sole cost; the Council shall be
solely responsible to maintain the Court Exclusive-Use Area in compliance with the
requirements of the Miles Court Order at the Council's sole cost; and the Managing Party
shall be responsible to maintain the Common Area in compliance with the requirements
of the Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.

3.11.2 Obligations Triggered by Refurbishment or Repair Work. If
alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, then the County wil be solely responsible for the
costs of such compliance in the County Exclusive-Use Area, the Council wil be solely
responsible for the costs of such compliance in the Court Exclusive-Use Area, and costs
of such compliance in the Common Area wil be Shared Costs pursuant to section 4 of
this JOA.
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4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Party shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Part shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Part shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Part shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Part shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Part's Share of 110 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess
Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
within 10 days following request by the Contributing Party, or if the Contributing Part
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Party wil not be obligated to pay such Excess Costs until the Parties meet
and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Part may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
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basis, in which event, the Contributing Part shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".

4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Party under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Part shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advance on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Cost of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Party shall
refund the amount overpaid to the Contributing Party within 30 days after the Managing
Party's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Part under this JOA; and (c) the Contributing Party shall pay
any Excess Costs to the Managing Party within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Party shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the

21
San Pedro lOA
AOC Court Facilty # 19-Z-0 1
County LACO # 5318, L 786
November 17,2008
IMANDB/1175939v4



Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Party may
proceed with expenditure of the Excess Costs in the amount and for the purpose
described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Part shall also maintain an accounting system, supporting fiscal records, and agreements

related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to i 8 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Party. If the Contributing Part disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Par must pay the entire cost of the audit.
The Contributing Party's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council, in its delegated role as the Contributing Part, shall pay the County, in its
delegated role as the Managing Part, the following amounts in lieu of paying (a) the
Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period, and (b) any cost or expense associated with the County's provision of the
Superior Court Area Services under section 3.2.1.2:
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4.6.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to the sum of (i) $96,699 (the "First Year Basic
Costs"), as prorated by the number of months of the Term, out of 12, that fall within the
First Year, plus (ii) the Council Share of Utilty Costs, and (ii) the Council Share of any
Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6.1 of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the
Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs multiplied by the DOF
Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (iii) the Council
Share of any Propert Insurance Costs incurred by the County, but only if the Parties
enter into the separate, written agreement described in section 6.1 of this JOA. As used
in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) $96,699, as
prorated by the number of months of the Term, out of 12, that fall within the Second
Year, as adjusted by the change in the DOF Inflation Index as compared with the
forecasted inflation index actually used by the County in calculating the County Facilties
Payment set forth in section 6 of the Transfer Agreement, plus (ii) the Council Share of
Utilty Costs, and (iii) the Council Share of any Propert Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.6.1.3 Time for Payment Applicabilty. Acting as the
Contributing Party, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Part's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
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include the costs associated with Utilties, custodial services, alterations, or additions
(described in sections 3.2.1.3 or 3.2.2.3 above) made or provided to the Real Property, or
any Propert Insurance Costs. The terms of this section 4.6.1 wil no longer be
applicable following the earlier of (i) the end of the Second Year, or (ii) the date that the
Common Area Delegation is terminated.

4.6.2 Costs After Expiration of Second Year.

4.6.2.1 Common Area Costs. If the Common Area Delegation
Period continues after the end of the Second Year, then the Council, in its delegated role
as the Contributing Part, shall thereafter pay the County, in its delegated role as the
Managing Party, an amount equal to the Council's Share of the Actual Shared Costs
incurred during the applicable time period in respect of the Operation of the Common
Area, as provided in section 4.1 through 4.5 of this JOA.

4.6.2.2 Superior Court Area Costs. If the Superior Court Area
Delegation Period continues after the end of the Second Year, then the Council shall
thereafter pay the County the actual cost and expense associated with the County's
performance of the Superior Court Area Services until the Superior Court Area
Delegation is terminated.

5. RIGHT OF FIRST REFUSAL, COMPATIBLE USES, AND VACATE
RIGHTS

5.1 Right of First Refusal and Increase of Space In Building

5. 1.1 Right of First Refusal for Excess Area. At least 30 days before
either Party leases, licenses, or transfers to any Third Part, or allows a Third Party to
use, all or any portion of its Exclusive-Use Area that is not needed in connection with its
operations ("Excess Area"), that Party must, by written notice, offer the Excess Area to
the other Part on the same terms and conditions set forth in any offer to or from a Third
Party for the Excess Area ("Third Party Terms"). The Third Part Terms must separate
the rent for the Excess Area from any amounts to be paid by the Third Party for
Operation, Utilties, and other costs in respect of the Excess Area. If the other Part
elects not to occupy the Excess Area on the Third Party Terms, or fails to respond to the
notice within a 30-day period, the Party with the Excess Area may permit a Third Part to
occupy and use the Excess Area on the Third Part Terms. Before a Third Party can

occupy the Excess Area on terms that are more favorable to the Third Party than the
Third Party Terms, the Party with the Excess Area must again first offer the Excess Area
to the other Part on those more favorable terms under this section 5.1. i. If the other
Part elects to accept the Excess Area on the Third Part Terms, the Parties shall enter
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into a separate written agreement setting forth the terms for the other Party's occupancy
and use of the Excess Area, consistent with the Third Party Terms. Neither Part is
required to comply with the provisions of this section 5.1.1 prior to leasing, licensing,
transferring, or otherwise allowing any Occupant to occupy or use a portion of its
Exclusive-Use Area to the extent that such Occupant's use or occupancy is consistent
with, or complementary to, its existing operations in the Building.

5.1.2 Request for Increase of Exclusive- U se Area. If a Part wishes to
increase the size of its Exclusive-Use Area ("Additional Area"), and the Parties reach
agreement on mutually acceptable terms for the Additional Area, the Parties shall enter
into a separate, written agreement setting forth the terms for the occupancy and use of the
Additional Area (which terms may include a reasonable rent for the Additional Area),
subject to section 5.1.4 of this JOA, or the Parties may agree to amend this JOA to adjust
the Parties' respective Shares for purposes of allocating responsibilty for payment of
Shared Costs, and/or to include a reasonable rent for the Additional Area.

5.1.3 No Adiustment to Shares. Ifa Part rents or licenses any Excess
Area or Additional Area under section 5.1.1 or 5.1.2, above, the rental or licensing
transaction wil not result in a change to the Parties' Shares. Rather, the rent or license
fee paid by the Party renting or licensing the Excess Area or the Additional Area wil be
deemed to include the Shared Costs applicable to the Excess Area or the Additional Area,
as applicable. The Parties' Shares for purposes of determining the Parties' Equity in the
Real Property wil be adjusted only if one Part at any time buys the other Party's rights
to occupancy and use of the Real Property for fair market value under section 4.3.13 of
the Transfer Agreement, or as otherwise agreed to by the Parties in writing.

5.1.4 Terms of this JOA Not Affected. Any leasing or license of the
Excess Area or the Additional Area to a Party or to a Third Part wil not relieve the

Parties of their rights and responsibilties under this JOA with respect to the Excess Area
or the Additional Area. Rather, any re-allocation of the Parties' rights and
responsibilties under this JOA wil be set forth in any separate written agreement, or an
amendment to this JOA, entered into by the Parties for the Excess Area or the Additional
Area.

5.2 Compatible Use: Hazardous Substances.

5.2.1 Compatible Use. Each Party shall use, and shall require that any
Occupant use, its Exclusive-Use Area in a manner that is compatible with the Parties' use
of the Building on the Responsibilty Transfer Date and that does not deteriorate or
diminish the other Part's abilty to use its Exclusive-Use Area or the Common Area
effectively. The Party responsible for each Occupant that occupies any of the Common
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Area must ensure that that Occupant uses its space in a manner compatible with the
Parties' use of the Building.

5.2.2 Hazardous Substances. Neither Part shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.3 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Party
occupying 80 percent or more of the Building to require the other Part to vacate the Real
Property), the Party that is required to vacate the Building ("Vacating Party") must
remove all of its propert from, and surrender to the other Part full possession of, the
space vacated ("Vacated Space") within 90 days after the Parties agree on the amount of
compensation to be paid to the Vacating Part for (i) its Equity in the Vacated Space, and
(ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any damage it
causes to any part of the Real Property in removing its propert from the Vacated Space.
If the Parties cannot agree on the value of the Vacating Party's Equity in the Vacated
Space or the fair market value of the Vacating Party's relocation costs, the Parties shall
use the valuation methodology described in section 4.3 .13 of the Transfer Agreement to
determine such values. The Parties shall enter into a written agreement to memorialize
the terms of the purchase of the Vacating Part's Equity in the Vacated Space, and the

Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.

5.4 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURACE

6.1 Property Insurance. The Owner may, without obligation and at the
Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Propert
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Party an additional insured or a joint loss payee in respect of Owner's
Propert Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Property Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
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proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Propert Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring
Party shall comply in all material respects with the reasonable requirements for use of the
Real Property set forth in such Propert Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Party's use of the Real Propert.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
relocation to and occupancy of alternative space necessitated by a Property Loss for
which it is responsible pursuant to section 7.1 of this JOA, and the Part obtaining such
Property Insurance Policies shall be solely entited to all proceeds from such Property
Insurance Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
in the following manner:

6.3.1 First and Second Year Property Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Property Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Common Area Delegation is terminated prior to the
expiration of the Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Common Area Delegation, the
Parties shall be responsible for Property Losses, as follows:

6.3.2.1 Areas For Which County is Solely Responsible. For a
Propert Loss that originates in a portion of the Real Propert for which the County is, on
the date of the Propert Loss, solely responsible for maintenance and repair services, the
County shall be solely responsible for, and shall pay all costs arising from, any such
Property Loss that both (i) exceeds $10,000, and (ii) arises from a cause set forth in
Attachment "4" of this JOA. For clarification, the Parties shall be responsible for all
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Property Losses not meeting the requirements of both (i) and (ii) above in this section in
accordance with section 6.3.2.2, below.

6.3.2.2 Areas For Which County Is Not Solely Responsible. For a
Property Loss that either (i) originates in a portion of the Real Propert for which the

County is not, on the date of the Property Loss, solely responsible for maintenance and
repair services, or (ii) does not meet the requirements of both (i) and (ii) of section 6.3.2.1
of this JOA, each Party shall be solely responsible for, and shall bear all of the risk
arising from, Propert Losses that affect its Exclusive-Use Area, and the Parties shall be
jointly responsible for all Property Losses that affect the Common Area in accordance
with their Shares.

6.3.2.3 State Parties' Right to Buy Property Insurance. For a
Property Loss that is not the responsibilty of the County pursuant to sections 6.3.2.1 and
6.3.2.2 of this JOA, the State Parties may, without obligation and at the State Parties' sole
cost, obtain one or more Propert Insurance Policies to insure against Property Loss, and
the State Parties wil be solely entitled to all proceeds from any such Propert Insurance
Policies. If any State Part purchases a Propert Insurance Policy, it shall ensure by
specific endorsement to the Propert Insurance Policy, that the Propert Insurance Policy
wil not impair the County's right to recover under the terms of any Propert Insurance
Policy that the County obtains under section 6.1 of this JOA, and the State Parties shall
waive and shall require the provider of its Property Insurance Policy to waive any right of
recovery it may have against the County.

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Property arising from
the Property Loss ("Damaged Property") to the condition immediately preceding the
Property Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Property, but only to the extent
necessary to restore or replace the Damaged Propert, and the upgrade or alteration of
components or systems of the Real Property, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Propert that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Party Responsible for Claims. If either Part receives any demand,
complaint, notice, document, or information alleging the existence or occurrence of any
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incident, event, circumstance, or occurrence in, on, or about the Real Propert

("Incident") that is or could result in any Property Loss, Propert Claim, or Liabilty
Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware

that an Incident has occurred, that Part shall make best efforts to promptly notify the
other Party of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Part is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.5.2 Incident Reports. The Managing Party shall maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Party, the Managing Part shall provide the Contributing Party with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Part Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all propert insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Property Loss, the Real Propert
cannot be occupied by one or both Parties, each Part shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Property Loss, each Party shall
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notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.

7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
sections 6.2 or 6.4 (as applicable) of this JOA; provided that if, pursuant to section
6.3.2.2 of this JOA, the Parties are responsible for the Propert Loss in accordance with
their Shares, and the Parties restore or replace the Damaged Propert in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Propert according to their newly determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Part in the Real
Propert, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Part Elects to Restore or Replace. If neither Part elects to restore
or replace the Damaged Property, and any of the Non-Owning Part's Exclusive-Use
Area is uninhabitable as a result of the Propert Loss, then the Parties shall meet and

confer in good faith to determine how to proceed with respect to (a) the Damaged
Property; and (b) compensation for the Equity rights of either Party in the Real Propert,
if applicable. Following such meeting, the Owner shall compensate the Non-Owning
Party for its Equity rights in the uninhabitable part of the Non-Owning Party's Exclusive-
Use Area, determined in the manner described in section 4.3.13 of the Transfer
Agreement, and the Parties shall amend this JOA to reflect the changes in the Parties'
Equity rights, which amendment wil become effective when the Non-Owning Party has
been compensated. Unless the Parties have otherwise agreed in writing under section 6.1
of this JOA, and except as otherwise provided in section 6.3.2.3 of this JOA, if
applicable, the Non-Owning Party shall not be entitled to any compensation by the
Owner for any relocation costs arising from a Propert Loss. If the Non-Owning Party
wil no longer occupy all or any part of the Building due to Propert Loss that neither
Party elects to restore or replace, then the Parties shall either (i) amend this JOA to reflect
any change in the Parties' respective Shares if the Non-Owning Part wil continue to
occupy space in the Building, or (ii) terminate this JOA, if the Non-Owning Part wil no
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longer occupy any space in the Building and the Non-Owning Party has been fully
compensated for its Equity rights, by signing a Termination Agreement.

8. INDEMNIFICATION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Property pursuant to section 3.3 of this JOA by or at the request of the CounciL.

8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Superior
Court Area Services or the Additional Court Area Services, (ii) Liabilty Claims where
and to the extent that the Liabilty Claims result from the wilful misconduct or
negligence of any of the County Parties, including, without limitation, the wilful or
negligent failure by any of the County Parties to provide building maintenance in the
Building and grounds maintenance on the Land to the extent required in accordance with
the terms of this JOA, and (iii) any personal injury or Third Part propert damage
arising from any activities conducted on the Real Property pursuant to section 3.3 of this
JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Party must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnifed Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Party's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Part, and the attorney

retained by the indemnified Part, and the indemnified Part and its attorney shall
cooperate with the indemnifying Part.
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8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Party to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Common Area Delegation under this JOA. The indemnifying Part
shall have no right of set-off in respect of payment of any Indemnified Loss to the
indemnified Part under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.

10. DEFAUL T NOTICE AND CURE

10.1 Event of Default. Upon the occurrence of a breach or default by the
Council or the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Part shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Party promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Part wil be deemed to have committed an "Event of Default," and the non-

defaulting Party wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
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amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.

12. NOTICES

Any notice or communication required to be sent to a Part pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Superior Court Area
Delegation or the Common Area Delegation under sections 3.2.1.2 and 3.2.2.2 of this
JOA, respectively, or (ii) sections 5, 6, 7, 8,9, 10, i i, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section i 3 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885
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With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

.

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this JOA or an alleged breach or default by the Council or the AOC of this JOA
must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENT A TIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Part hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Party's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Party under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold(qjud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden(qisd.lacounty.gov
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14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Part at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. If a Party's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Maieure. Neither Part is responsible for performance in accordance

with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.
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14.8 Integration. This JOA and the Transfer Agreement contain the entire

agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.

14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

Rachel Dragolovich, ttorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNR, JR.
County Counsel
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JUDICIAL COUNCIL OF CALIFORNIA

~Uøf
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

By:
Name:
Title:

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council

of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and Transfer of Title to, the San Pedro Courthouse, which is located in a
building on certain real property in the City of Los Angeles, County of Los Angeles,
State of California and having a street address of 505 South Centre Street (along with
appurtenant parking, and as more completely described in the Transfer Agreement, the
"Real Property"), with the legal description of the Real Property set forth on
Exhibit "A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNSS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel
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By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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ATTACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to felonies
or misdemeanors involving violence, weapons, theft, robbery, burglary, embezzlement,
dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana convictions), or
sexual activity (for a list of crimes constituting moral turpitude, please see Appendix 1 to
this Attachment "2").

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

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

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

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

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager of ERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause of loss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Building, caused by
or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Building, or the propert inside the Building, caused by rain,
snow, sand, or dust, whether driven by wind or not, unless the Building first
sustains wind or hail damage to its roof or walls through which the rain, snow,
sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Property of (i)

an aircraft, (ii) a spacecraft, (ii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: ( a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.
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9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System (defined below), including collapse of a tank that is
part of the system. If the Building contains an Automatic Sprinkler System,
causes ofloss also includes the cost to: (a) repair or replace damaged parts of
the Automatic Sprinkler System if the damage: (1) results in sprinkler leakage;
or (2) is directly caused by freezing; and (b) tear out and replace any part of the
Building to repair damage to the Automatic Sprinkler System that has resulted in
sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; ( c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause ofloss does not include: (a) the cost of fillng
sinkoles; or (b) sinking or collapse of land into man-made underground
cavities.

11. V olcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described property.

12. Fallng Objects, but not: (b) personal property in the open; or (b) the interior of
the Building, or propert inside the Building, unless the roof or an outside wall

of the Building is first damaged by a fallng object.

13 . Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Building.
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14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of humidity,
moisture, or vapor, that occurs over a period of 14 days or more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the State
Parties do their best to maintain heat in the Building; or (b) the State
Parties drain the equipment and shut off the water supply if the heat is not
maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Building to repair damage to the system or appliance from which
the water or steam escapes, but not the cost to repair any defect that caused the loss or
damage.
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facility commonly known as the West Los Angeles Courthouse and for conveyance to
the State of California on behalf of the Council of the County's title to the Real Propert.
In addition, the Council and the County set forth the terms and conditions for delegation
of responsibilties for management of the Real Property by the Council to the County.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilities Act of2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilties
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building Equipment" means all installed equipment and systems that serve the
Buildings, including all plumbing and plumbing fixtures.

West Los Angeles T A
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"Building Software" means any softare used in connection with the Building
Equipment.

"Buildings" means the Courthouse, the Jury Assembly Trailer, and the Modular
Annex Buildings, collectively.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Property, or (ii) the performance of alterations and
additions to the Real Propert under section 4.3 .15.2 of this Agreement.

"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this Agreement.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.
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"County Designated Representative" means the individual designated as such in
section 13 of this Agreement.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facilty under Aricle 5 of the Act.

"County Parties" means the County, and its officers, agents, and employees.

"Court Facilty" means the entire West Los Angeles Courthouse complex,

including the Buildings, the Parking Area, and the Superior Court's exclusive rights to
.occupy and use the other spaces, fixtures, and appurtenances described in
section 70301(d) of the Act. A copy ofa site plan showing the location of the Buildings,
and the Parking Area on the Land is attached as Exhibit "C" to this Agreement.

"Courthouse" means the building commonly known as the West Los Angeles
Courthouse, located at 1633 Purdue Avenue, Los Angeles, California, 90025, on the
Land in which the Court Facility is located, all Building Equipment, and all connected or
related structures and improvements.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

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

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"HCD" means the State Department of Housing and Community Development.

"Intangible Personal Property" means all of the County's: (1) Building Softare
and agreements or arrangements for the operation of the Building Equipment; (2)
warranties, permits, licenses, certificates, guaranties, and suretyship agreements and
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arrangements, and indemnification rights in favor of the County with respect to the Real
Property; (3) commitments, deposits, and rights for Utilties relating to the Real Propert
to the extent related to the period on and after the Responsibilty Transfer Date; (4)
engineering, accounting, title, legal, and other technical or business data concerning the
Real Property or the Tangible Personal Propert; (5) deposits, deposit accounts, and
escrow accounts arising from or related to any transactions related to the Propert, and
rights to receive refunds or rebates of impact fees, assessments, charges, premiums, or
other payments made by the County in respect of the Propert, if these refunds or rebates
relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Propert .

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"Jury Assembly Trailer" means the modular court structure commonly known as
the Jury Assembly Trailer, located on the Land, as shown on Exhibit "C" to this
Agreement.

"Land" means the real propert on which the Buildings and the Parking Area are
located, comprising approximately 2.7 acres as described on Exhibit "A," including (1)
rights to enter and exit the Land, (2) recorded and unrecorded rights to water, water stock,
oil, gas, minerals, and timber related to the Land, and (3) existing, granted development
permits, entitlements, and air and view rights, but subject to all covenants, conditions,
restrictions, reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Propert,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Propert.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Party (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal property ofa Third
Party (other than personal property of a County Part or a State Party) in, on, or about the
Real Property.

"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part
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relating to the Property (1) for which termination requires advance notice by a period of
or exceeding 30 calendar days, or (2) that obligate the County to make payment, or entitle
the County to receive payment, exceeding $25,000 within any fiscal year.

"Memorandum of T A" means the document titled Memorandum of Transfer
Agreement in the form and content attached to this Agreement as Exhibit "F."

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Modular Annex Buildings" means the two modular court structures which are
not the Jury Assembly Trailer, located on the Land, as shown on Exhibit "C" to this
Agreement.

"Occupancy Agreement" means any written agreement that entitles a Third Part
to occupy or use the Real Property for a period that continues after the Responsibilty
Transfer Date, and that cannot be terminated on fewer than 30 days notice.

"Occupant" means any Third Party that occupies, possesses, or uses the Real
Property under an Occupancy Agreement.

"Operation" means the administration, management, maintenance, and repair of
the Real Property.

"Parking Area" means all of the parking spaces on the Real Propert, and
associated walkways, driveways, points of ingress and egress, access aisles, medians,
landscaping, and other related improvements.

"Party" means either of the Councilor the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Property or any rights, benefits, liabilties,
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obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "D".

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Propert that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Party.

"PWB" means the State Public Works Board.

"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Property when accepted by
the PWB and recorded by the County Recorder.

"Real Property" means the Land and the Buildings.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty wil take place, which is the Effective Date.

"Responsibilty Transfer Document" means the document listed in section 5.1.1
of this Agreement.

"Second Year" means the time period commencing on the later of July 1,2008 or
the Responsibilty Transfer Date, and ending on June 30, 2009.

"Security-Related Areas" means the parts of the Real Property that are used for
secure holding and transport of prisoners, including holding cells, sallyports, and secured
elevators, staircases, and hallways.

"Security Services MOU" means the Memorandum of Understanding and

Comprehensive Court Security Plan between the County Sheriff s Department and the
Superior Court executed in March and April, 2004 by the parties, respectively, as
extended by that Extension To Agreement executed in June, 2007, and as amended or
replaced from time to time.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Exhibit "G" to this Agreement.
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"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Property, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 of this
Agreement.

"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Document and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facilty, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Propert.

"Utilties" means all of the utilties provided to the Real Property, except for
telecommunications services provided by the County or any Third Part.
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"Vending Facilty" has the meaning given to it in section 19626 of the Welfare
and Institutions Code.

4. RESPONSIBILITIES AFTER TRANSFER

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to
the Council wil occur under this Agreement and the Responsibilty Transfer Document.
On the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the
Title Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the
County, in accordance with section 13 of this Agreement, that the PWB has accepted the
Title Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilties After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facility, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Document.

4.3 Specific Responsibilties After Transfer of Responsibility. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:

4.3.1 Utilties. The Parties wil work together, dilgently, and in good

faith, to cause the County's accounts with all providers of Utilties to be assigned to and
assumed by the Council on or as soon as possible after the Responsibilty Transfer Date.
If any Utilities accounts cannot be assigned to the Council, the Parties shall work together
to cause the County's Utilties accounts to be closed and new Utilties accounts to be
opened in the name of the CounciL. The County is solely responsible for all Utilties
costs and expenses incurred prior to the Responsibilty Transfer Date, and the Council
shall be solely responsible for all Utilties costs and expenses incurred on and after the
Responsibilty Transfer Date. The County shall send to the Council all invoices and other
communications related to Utilties provided to the Real Property on and after the
Responsibilty Transfer Date, and the Council shall be responsible to cause payment of
these invoices. The County shall promptly reimburse the Council for any Utilties cost for
which the County is responsible, upon submission of an invoice, supported by adequate
supporting documentation, from the Council to the County.

4.3.2 Property Insurance. Subject to the Parties' respective obligations in
section 4.3.17 of this Agreement, neither Party shall have any obligation to provide
insurance coverage obtained from a Third Part for the Real Property. The State Parties
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shall continue to be solely liable for all personal property owned or leased by a State
Party located on or in the Real Property. The County shall continue to be solely liable for
all County' owned or leased personal propert located on or in the Real Property,
including any such personal property that is required to provide telecommunications
services to the Superior Court. However, this liabilty wil not limit the County from
including costs related to repair, upgrade, or replacement of such County owned or leased
personal property necessary for telecommunications services in its charges to the
Superior Court for those services.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Council shall be responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Security-Related Areas. The County Sheriffs Department shall

remain responsible for the secure entry, exit, transport, and holding of prisoners attending
Superior Court sessions to, from, through, and in the Security-Related Areas of the Court
Facilty, including but not limited to holding cells, sallyport, secured elevators and
staircases, and secured corridors, pursuant to the Security Services MOU. The County
shall remain solely liable and responsible for all violations that, as of the Responsibilty
Transfer Date, have been identified by the State Board of Corrections, as to any Security-
Related Areas of the Real Property. This Agreement does not supersede, replace, or
modify the Security Services MOU or any other agreement between the County and the
Superior Court with respect to security staffing for the Court Facility.

4.3.5 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
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participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the Council
and its attorney, and the Council and its attorney shall cooperate with the County in
respect of such participation.

4.3.6 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Party a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Propert. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Property or Intangible Personal Property described
in that notice.

4.3.7 Adjustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.8 Occupancy Agreements.

4.3.8.1 Allocation of Responsibilty and Rights to Revenue. The
County shall promptly pay to the AOC all payments or prepayments it receives from an
Occupant for use or occupancy of the Real Property on or after the Responsibilty
Transfer Date. The Council shall be responsible for, and shall be entitled to all revenue
arising from, all Occupancy Agreements under which space in the Real Property is
occupied or used by any Occupant on and after the Responsibilty Transfer Date.

4.3.8.2 Unassigned Occupancy Agreement. The Parties

acknowledge that the only Occupancy Agreement under which an Occupant occupies or
uses space in the Real Property (the "Unassigned Occupancy Agreement") wil not be
assigned to the CounciL. The Parties have agreed to an alternate mechanism for
transferring to the Council and the AOC responsibilty for the Unassigned Occupancy
Agreement, as follows:
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(a) First Class Vending. Inc.. is the Occupant of various
spaces in the Courthouse, for the provision of Vending Facilties, specifically vending
machines, pursuant to County Concession Agreement #73939. On and after the
Responsibilty Transfer Date, the Parties shall work cooperatively together and with this
Occupant to ensure the prompt transfer or replacement of such Vending Facilties and the
continuity of vending services in the Courthouse. If County Concession Agreement
#73939 has not been earlier terminated or replaced in respect of the Buildings, then prior
to the first anniversary of the Responsibilty Transfer Date, the County shall notify this
Occupant of the termination of the Buildings from the list of approved locations in
County Concession Agreement #73939.

4.3.8.3 Council's Responsibilty for Occupants of the Real
Property. Commencing on the Responsibilty Transfer Date, the Council and the AOC
shall be responsible and liable for all Occupants that occupy or use the Real Property.
With respect to the Occupant under the Unassigned Occupancy Agreement, the Council
wil be responsible to pay any County costs and to perform any County obligations under
the Unassigned Occupancy Agreement, the Council and the AOC shall also be entitled to
any rights and benefits accruing to the County thereunder, including if applicable,
insurance coverage, indemnification rights, rent, license fees, and other consideration
paid by such Occupant. The County, the Council, and the AOC shall cooperate with one
another to ensure that each of them is able to perform its and exercise its rights with
respect to all Occupants under this section 4.3.8.3.

4.3.8.4 Revenue Enhancement Services Contract. Pursuant to
Government Code section 26220 and Penal Code section 1205, the County and the
Superior Court have entered into a revenue enhancement services contract to provide
collections services for unpaid court-ordered fees and fines Notwithstanding the
Transfers, the County and the Superior Court shall otherwise remain responsible and
liable for the performance of their respective duties and obligations under any revenue
enhancement services contract, and shall remain entitled to all rights and benefits
accruing to them thereunder. The Parties specifically agree that (i) all revenues,
indemnity payments, insurance proceeds, damages and liquidated damages, and other
payments of every kind received by any County Party or State Part from a revenue
enhancement services contractor under any revenue enhancement services contract wil
be allocated and distributed as provided in the revenue enhancement services contract,
and (ii) all payments due to or alleged to be due to a revenue enhancement services
contractor under any revenue enhancement services contract wil be paid, contested, or
otherwise addressed by, and the responsibilty of, the County or the Superior Court, as
provided in the revenue enhancement services contract. For clarification, the revenue
enhancement services contract that is in effect on the Effective Date is designated County
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Contract Number 75680 and is dated May 30, 2006, among the County, the Superior
Court, and GC Services Limited Partnership.

4.3.9 Telecommunication Services. As of the Responsibilty Transfer
Date, telecommunication services, including telephone, voicemail, computer networking,
and wireless communications, are provided to the Superior Court by the County. In
addition, the Courthouse houses a "node" or "hub" which may connect
telecommunication systems between and among other County-owned or -occupied
buildings. Components of the County's telecommunication system include wiring,
switches, routers, optical fibers, power supplies, cable modems, and antennas
(collectively, the "County Telecommunication Equipment"), all of which wil remain

the sole personal propert of the County notwithstanding the Transfers.

4.3.9.1 Cooperation; Interference With or Damage To County

Telecommunication Equipment. The Council agrees to cooperate fully with the County to
ensure that the County has ingress, egress, and access to each and every area of the Real
Property in which any of the County Telecommunication Equipment, or any component
thereof or connection thereto, is located, for the purpose of the County's continued
operation, use, maintenance, repair, replacement, and expansion of its telecommunication
system. The Council shall endeavor to ensure that no action of the State Parties,
including facility alterations or upgrades, or other activities that may affect the electrical
power or the controlled environment for various components of the telecommunication
system, causes damage to any of the County Telecommunication Equipment, or interferes
with the telecommunication services provided by the County. If any of the State Parties

cause damage to any of the County Telecommunication Equipment or interference with
the telecommunication services provided by the County, the County may make the
necessary repairs or replacements and the Council shall be responsible for all costs
incurred by the County associated with such repair or replacement.

4.3.9.2 Council's Right to Provide Alternate Telecommunications

System. The Parties agree that the Council may at any time provide a telecommunication
system that replaces all or part of the County-provided telecommunication service, and at
the County's sole discretion, existing wiring or other components may be used by the
Superior Court or the Council for the replacement system. The fact that the Council may
replace County systems in no way limits the Council's responsibilty to ensure that the
County continues to have access to the County Telecommunication Equipment located in
or on the Real Property.

4.3.10 Parking. The Transfer of Responsibilty wil include the Parking
Area, and commencing on the Effective Date, the Council wil be responsible for all costs
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of Operation of the Parking Area. The County and the Superior Court have agreed that
the Parking Area is parking of the same number, type, and convenience as the parking
made available for Superior Court use on October 1, 2001.

4.3.1 1 Seismic-Related Damage and Iniury.

4.3.11.1 Allocation of Liabilties. Responsibilties. and
Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Property are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "E" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
over any conflcting provisions of the Act, this Agreement, and the Transfer Documents,
except that the Parties agree that the County shall have no responsibilty or liabilty for
any seismic-related damage or injury on or related to the Jury Assembly Trailer or the
Modular Annex Buildings. As provided in section 70324(d) of the Act, in no event wil
section 70324 of the Act be deemed to impose greater liabilty on the County for seismic-
related damage to Third Parties than the County would have if the Transfers had not
occurred. Section 70324 of the Act wil continue to apply until anyone of the events
described in section 70324(b)(1) through (4) of the Act has occurred notwithstanding any
subsequent repeal of section 70324 of the Act.

4.3 .11.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.1 1.1 of this Agreement, the County acknowledges and agrees
that its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Courthouse in order to bring the portions of the Courthouse
damaged by the seismic-related event back to the condition in which they existed
immediately prior to the seismic-related event; (ii) costs of any upgrades to the
Courthouse that are required by Law as a result of the repair of the seismic-related
damage to the Courthouse; (ii) costs of relocating the Superior Court to alternate
necessary and suitable temporary facilties if and to the extent that (a) the Courthouse is
deemed unsafe for occupancy by the Superior Court during the period that the County is
repairing the seismic-related damage to the Courthouse, or (b) the Parties agree that it
wil be more efficient for the County to make the repairs of the seismic-related damage to
the Courthouse if the Courthouse is entirely or partially vacant.

4.3.12 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
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Superior Court those necessary and suitable court facilities currently located on the Real
Property on the Effective Date, except as specifically provided in this Agreement and the
Act.

4.3.13 Cooperation for Transfer of Title. The Parties acknowledge that
the legal description of the Land as prepared by the County and attached as Exhibit" A"
to this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit
"B" to this Agreement, varies in certain respects from the legal description provided to
the Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's Title to the
Real Property by the Council's title company. The Parties shall endeavor to resolve any
such issues as promptly as possible, and shall endeavor to have full resolution of those
issues by no later than one year following the Effective Date.

4.3.14 Miles Court Order. The County shall perform, at the County's sole
cost, the work necessary for initial compliance with the Miles Court Order and, solely as
between the Council and the County, the Council shall thereafter be responsible to
maintain the Real Propert in compliance with the requirements of the Miles Court Order
at the Council's sole cost, including any costs of upgrades triggered by alteration or
repair work, and the County shall have no further obligation.

4.3 .15 Delegation of Operation. Notwithstanding anything to the contrary
in this Agreement, commencing on the Responsibilty Transfer Date, and continuing
thereafter for so long as the Parties agree consistent with the terms of this Agreement (the
"Delegation Period"), the Council exclusively delegates its responsibilty for the
Operation of the Real Property (the "Delegation") to the County, and the County accepts
the Delegation and agrees to be responsible for the Operation of the Real Propert, and to

keep and maintain the Real Property in good order and condition in accordance with Law
and the Service Standards, except that the Council shall manage all utilties accounts,
once those accounts are transferred to the Council, pursuant to the section 4.3.1 of this
Agreement. The Parties agree that the County does not have an obligation to inspect the
Real Property, and is only required to provide services associated with the Operation of
the Real Property to the extent the County becomes, or is made, aware of any condition
or circumstance in the Real Property requiring such services. Without foreclosing any
other channels of informal communication between the Parties, the Council Designated
Representative and the County Designated Representative may discuss any matter related
to the Operation. The Council shall reimburse the County for the cost and expense of
Operation in accordance with section 4.3 .15.1 of this Agreement. At the Council's
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request, the County shall provide reasonably detailed information regarding the
Operation that have been or wil be provided by the County, such as a service call log,
including the list of services completed and status of pending work. The Council may
withdraw and terminate the Delegation either (i) for any reason and at any time during
the Delegation Period upon no less than 180 days prior written notice to the County,
provided that the Delegation Period shall last at least through June 30,2009, or (ii) due to
the failure of the County provide the services constituting the Operation in accordance
with this section 4.3.15, provided that the Council first complies with the terms of section
10 of this Agreement.

4.3.15.1 Costs of Operation. The Council shall pay an amount
equal to the sum of $1 ,214, as prorated by the number of months of the Delegation
Period, out of 12, that fall within the Second Year, as adjusted by the change in the DOF
Inflation Index as compared with the forecasted inflation index actually used by the
County in calculating the County Facilties Payment set forth in section 6 of this
Agreement. Additionally, during the Second Year, the County shall be solely entitled to
all revenues arising from the Operation of the Parking Area. Upon the earlier of: (i) the
end of the Second Year, or (ii) the termination of the Delegation Period, the Council shall
be solely entitled to all revenues arising from Operation, leasing, or licensing of the
Parking Area. If the Delegation Period continues after the end of the Second Year, then
the Council shall thereafter pay the County the actual cost and expense associated with
the County's performance of the Operation until the Delegation is terminated.

4.3 .15.2 Alterations. The Council may request that the County

provide alterations and additions to the Real Propert that are not otherwise required of
the County as part of the Operation (the "Additional Services"). If the County consents
to any such request, the Council and the County shall work together dilgently and in
good faith to prepare a service request (the "Service Request") describing the scope of
services and a detailed estimate of the time and cost for completing the Additional
Services. The County Designated Representative, or his or her designee, and the Council
Designated Representative, or his or her designee, shall approve the Service Request in
writing prior to the County incurring any costs or expenses under the Service Request.
The County shall dilgently pursue the completion of the Additional Services in
accordance with the Service Request, and the Council shall be responsible to pay the
costs and expenses set forth thereunder within 30 days following the completion (or, to
the extent provided in the Service Request, the partial completion) of the Additional
Services and the receipt of an invoice from the County, and reasonable documentation
therefor, in respect of the Service Request. The Council shall not be responsible for any
cost or expense not set forth in the Service Request, and the County must obtain the
written consent of the Council Designated Representative, or his or her designee, to any
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change to the Service Request prior to incurring any such additional costs or expenses.
Prior to undertaking any services on the Real Propert, the County is responsible to
determine whether such services are, in whole or in part, Operation or Additional
Services, and to the extent the County incurs any cost or expense in connection with any
Additional Services prior to obtaining the Council Designated Representative's, or his or
her designee's, written approval of a Service Request, such services shall be deemed to
be Operation provided by the County pursuant to section 4.3.15 of this Agreement. For
clarification, nothing in this section 4.3 .15.2 limits or prevents the Council from
obtaining services included as Additional Services from any Third Part, except that the

County shall have no responsibilty or liabilty to maintain or repair any item, fixture, or
part of the Real Propert that has been installed, repaired, or maintained by any Third
Party, or damaged as a result of installation, repair, or maintenance by any Third Party.

4.3 .15.3 Liabilty Exposure. The Parties have the following

specific rights and obligations during the Delegation Period only:

(a) Indemnification Obligation of CounciL. The Council
wil and does indemnify, defend, and hold harmless the County Parties, with counsel
reasonably acceptable to the County, from and against all claims, demands, liabilties,
damages, attorney fees, costs, expenses, and losses arising from (1) all Council Claims,
and (2) Liabilty Claims where and to the extent that the Liabilty Claims result from the
wilful misconduct or negligent acts, errors, or omissions of a State Part.

(b) Indemnification Obligation of County Parties. The
County wil and does indemnify, defend, and hold harmless the State Parties, with
counsel reasonably acceptable to the AOC, from and against all claims, demands,
liabilties, damages, attorney fees, costs, expenses, and losses arising from (i) the wilful
misconduct or negligence of any of the County Parties in the provision of the Operation
or the Additional Services, and (ii) Liabilty Claims where and to the extent that the
Liabilty Claims result from the wilful misconduct or negligence of any of the County
Parties, including, without limitation, the wilful or negligent failure by any of the County
Parties to provide building maintenance in the Buildings and grounds maintenance on the
Land to the extent required in accordance with the terms of this Agreement.

(c) Indemnified Party's Participation. The indemnifying
Party must manage and be entirely responsible to handle and resolve all Liabilty Claims
for which it is responsible under sections 4.3.15.3(a) or 4.3.15.3(b), as applicable. The
indemnified Party may elect, but is not required, to retain its own attorney, at the
indemnified Party's sole expense, to participate in the litigation, settlement negotiations,
or other dispute resolution procedures for any Liabilty Claim as to which it is the
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indemnified Party. If the indemnified Party elects to retain its own attorney to participate
in the litigation, settlement negotiations, or other dispute resolution procedures for a
Liabilty Claim, the indemnifying Party wil cooperate with the indemnified Party, and

the attorney retained by the indemnified Part.

(d) Effect of Indemnification Rights. The rights of a Part

to be indemnified under sections 4.3.15.3(a) or 4.3.15.3(b) cannot be deemed or
construed to limit or diminish the obligation of the indemnified Part to perform its duties
at Law or under any agreement between the County Parties and the State Parties.

4.3.15.4 Criminal Background Screening. During the Delegation

Period, the County shall provide for the screening and approval of all County employees
and County Contractors before they provide services in, or make deliveries to, any area of
the Real Property. The screening must be conducted by Live Scan background check or,
if the Live Scan system becomes unavailable during the Delegation Period, by other
similar or successor system. Exhibit "H" to this Agreement sets forth the criteria for
approval of a County employee or County Contractor based on the results of the
screening. In lieu of the County conducting the screening and approval process set forth
herein, the Council may, but is not obligated to, conduct the screening and approval of
County employees or County Contractors that have access to the Real Property, and, in
such event, the County agrees to cooperate with the Council with respect to the screening
of County employees or County Contractors that access the Real Property. Unless an
exemption applies under section 4.3.15 .4(b) of this Agreement, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Property. Unscreened County
employees and County Contractors may access the Real Property if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
County shall ensure that the Operation of the Real Property is at all times consistent with
this section 4.3.15.4, and for all Security-Related Areas, the Security Services MOU.

(a) Approved Persons. The County shall issue an
identification badge to each Approved Person bearing the Approved Person's name and
picture, or affix a sticker or other marking on the existing badges of those Approved
Persons, to indicate their right to access the Real Property. The Parties shall work
together in a cooperative manner to ensure that Approved Persons enter only those
portions of the Real Property where work is to be accomplished, and enter the Security-
Related Areas only in accordance with the Security Services MOU. Approved Persons
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must wear their identification badges in a readily visible manner whenever they are on
the Real Property.

(b) Exemptions. County employees who are already
engaged in providing services or materials to the Real Property on the Responsibilty
Transfer Date are exempt from the requirements of this section 4.3.15.4.

(c) DOJ and DMV Requirements. Notwithstanding
anything in this Agreement to the contrary, the County must comply with background
check and clearance requirements of the California Department of Justice ("DOJ") and
the California Department of Motor Vehicles ("DMV") relating to any County employee
or County Contractor who has physical access to any portion of the Court Facility which
is either connected to, or contains records from, the DOJ criminal computer database,
including, without limitation, the California Law Enforcement Telecommunications
System (CLETS) and the Criminal Offender Record Information (CORI), or the DMV
computer database (collectively the "Databases"). If requested by either the Superior
Court or the AOC, the County must provide to either the Superior Court or the AOC
suitable documentation evidencing the County's compliance with the policies, practices,
and procedures of the DOJ and the DMV regarding background check and clearance
requirements relating to access to the Databases.

4.3 .16 Specific Responsibilty During the Interim Period. During the
Interim Period, the County shall not: (1) transfer or agree to transfer any right, title, or
interest in the Real Property to any Third Part; (2) enter into any agreement concerning
the Real Property without the Council's prior written consent; (3) do anything that would
result in a change to the zoning or entitlements for use of the Real Property without the
prior written consent of the Council, which consent wil not be unreasonably withheld.

4.3 .17 Risk for Property Claims. Effective on the Responsibilty Transfer
Date, the Council shall be solely responsible for, and bear all of the risk arising from,
Property Losses, except losses covered under section 4.3.11 of this Agreement.

4.3.17.1 Reporting and Processing Claims. If either Part receives
any demand, complaint, notice, document, or information alleging the existence or
occurrence of any incident, event, circumstance, or occurrence in, on, or about the Real
Property ("Incident") that is or could result in any Propert Loss, Property Claim, or
Liabilty Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise
becomes aware that an Incident has occurred, that Party shall make best efforts to
promptly notify the other Party of that Incident. Following that notice, the Parties shall
work together, dilgently and in good faith, to determine which of them bears
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responsibilty for the loss or injury alleged and whether either Party is entitled to
indemnification by the other in respect of the Incident under sections 4.3.15.3(a) or
4.3.15.3(b) of this Agreement. If the Parties are not able to so agree, then they shall
proceed as set forth in section 12 of this Agreement.

4.3.17.2 Incident Reports. The County shall maintain copies of
any Incident reports that it prepares for a period of five years, and at the request of the
Council, the County shall provide the Council with a complete copy of, or reasonable
access to, those Incident reports.

4.3.18 Thid-Partv Contractor Insurance. Each Party must require each of

its Contractors to (i) obtain and maintain insurance of the type and with coverage
amounts that are usual and customary to the type of business or exposures related to the
work being performed on the Real Property, (ii) name both Paries as additional insureds
by specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Paries otherwise agree, all
Contractors must indemnify, defend, and hold haress the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Party waives any right of recovery or subrogation against the other
in respect of their contractual arangements with the Contractors.

4.3.19 Workers' Compensation Coverage. Each Party shall maintain its
own workers' compensation insurance covering its own employees, and neither Pary
shall have any liabilty or responsibility for any claims which could be covered by
workers' compensation for employees of the other Party.

4.3.20 Transfer of Title for Jury Assemblv Trailer and Modular Annex
Buildings. In the event that the Parties determne that any of the Jury Assembly Trailer
or Modular Annex Buildings are not affixed or attached to the Land or to a foundation
system on the Land, or that they are, or are required by Law to be, titled by or registered
with HCD, then the Parties wil cooperate with one another, in good faith, to take all
actions and sign all documents that are necessary to cause Jury Assembly Trailer or
Modular Annex Buildings to be properly titled and registered by HCD in the name of the
Council, and to transfer to the Council all right, title, and interest of the County in and to
the Jury Assembly Trailer and Modular Annex Buildings, as promptly as reasonably
possible, but in no event before the Title Transfer Date.
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5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibility Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Document.

5.1.1 Responsibilty Transfer Document. The Responsibilty Transfer

Document is as follows:

(a) the Memorandum ofTA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Document within ten business days after the Effective Date.

5.1.3 Delivery of Signed Agreement. Responsibilty Transfer Document.

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Document, as well as a copy of the County
Authorizing Document, to the Council within ten business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty. After the
Responsibilty Transfer Date, the County has no further Equity rights in the Real
Property.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur
upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder.

5.2. i The Title Transfer Document. The Title Transfer Document is as
follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within ten business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3.13 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
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Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Property that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Property.

5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Property,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Councilor the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
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notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilties Payment approved by the DOF is $93,836,
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilties
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Property, and the Council, by and through the AOC, hereby make the representations and
warranties in this section 7 to one another effective on both the Effective Date and the
Title Transfer Date. Each Party shall give written notice to the other within five business
days of its discovery of any facts or circumstances that would render any information
contained in its own representations and warranties in this Agreement or any Transfer
Document incomplete, untrue, or misleading, but if a Party makes that discovery within
seven calendar days prior to the anticipated Title Transfer Date, then that Party must
immediately deliver written notice of the relevant information to the other Party,
whereupon the Title Transfer Date wil be automatically delayed one month to allow the
Party receiving that notice sufficient time to decide whether to proceed with the Transfer
of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.
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7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.

7.1.4 Title to Real Property. Other than the Occupancy Agreements, those
rights and interests that have been recorded as encumbrances on the Real Property prior
to the Effective Date, and those rights and interests that the County has disclosed to the
Council in the Property Disclosure Documents: (1) to the best of the County's
knowledge, no Third Part has any title or interest in or right to occupy or use the Real
Property; and (2) the County has not granted, conveyed, or otherwise transferred to any
Third Party any present or future right, title, or interest in or to the Real Property.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Property, or the County's right, title, and interest in and to
the Real Property.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Propert, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.
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7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Councilor the AOC under this Agreement, the County has
received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Propert Disclosure Documents in its ordinary course
of business.

7.1.11 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Property, the Real Property is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and none of
the Buildings is an "historical building" as defined in section 70301(f) of the Act.
Subject to section 4.3 .14 of this Agreement, the County acknowledges that it has
obligations under the Miles Court Order to perform the work necessary to make certain
modifications to the Real Property, and subject to the Council's obligations under section
4.3 .14 of this Agreement, the County has completed or wil complete all such work, at
the County's sole cost, in accordance with the requirements of the Miles Court Order.

7.1.12 No County Occupancy. The County does not occupy any space in
the Buildings, except as required for Operation of the Real Property during the
Delegation Period.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.
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7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under the
Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer
Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Council
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.

7.2.5 Sections 70326(b)(1) and (3). The Council has determined that, as
of the Effective Date, the Real Propert is not deficient under sections 70326(b)(I) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liability, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and
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8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Property that, if known to the Council or the AOC prior to the
Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council or
the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would have
been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Part
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Property prior to the Responsibilty Transfer Date; and
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8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) ofthe
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Buildings under CERCLA or any other
Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Part is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations ofa Party under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.

9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Propert, including the
Property Disclosure Documents, adequate to ensure that all claims and disputes arising
under this Agreement or the Transfer Documents can be resolved in accordance with the
requirements of this Agreement and the Act for the period of time generally required by
applicable Law. The AOC may audit or inspect those County records upon reasonable
prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Part
promptly begins and diligently and continuously performs the cure to completion within a
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reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

11. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Party shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Property in lieu of condemnation, the
Council shall solely be entitled to the award received.

12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in
good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilities Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred

to the CFDRC for hearing and recommendation to the Director of Finance, as
contemplated in the Act and in accordance with the CFDRC regulations.
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13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of
this Agreement or an alleged breach or default by the Council or the AOC of this
Agreement or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326
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If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827

Notices and correspondence related to Operation of the Real Property shall be sent to
other Party's representative, as follows:

The Council's Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facilty Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov
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The County's Designated Representative is:

Tim Braden, General Manager
Facilties Operations Service

Internal Services Department
1100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.iacounty.gov

A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Party
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Part's written request.

15. MISCELLANEOUS

15. i Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15.2 Waivers. No waiver of any provision of this Agreement wil be valid
unless it is in writing and signed by the Party making such waiver. Waiver by either
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Party at any time of any breach of this Agreement cannot be deemed a waiver of or
consent to a breach of any other provision of this Agreement or a consent to any
subsequent breach of the same or another provision of this Agreement. If a Party's action
requires the consent or approval of the other Part, that consent or approval on anyone
occasion cannot be deemed a consent to or approval of that action on any subsequent
occasion or a consent or approval of any other action.

15.3 Force Maieure. Neither Part wil be responsible for performance in

accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contains the

entire agreement of the Parties with respect to the Transfers, and supersede all previous
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communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained in
or attached to this Agreement are all incorporated into and made a part of this Agreement
for all purposes, and all references to this Agreement in any of the recitals or Exhibits
wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Part, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

15.12 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

JUDICIAL COUNCIL OF CALIFORNIA

By: ~Û~ 1À ~YI
Name: Rachel Dragolov' h
Title: Attorney

_4J2tt
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

'-

By:
Name:
Title:

ATTEST: COUNTY OF LOS ANGELES, a body
corporate and politic

Sachi A. Hamai
Executive Officer, Board of Supervisors

By:

By:
DON KNABE
Chairman, Board of Supervisors

Deputy

Approved as to Form:

RA YMOND G. FORTNER, JR.
County Counsel

B
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Propert

Exhibit "D" - Categories of Property Disclosure Documents

Exhibit "E" - Copy of Section 70324 of the Act

Exhibit "F" - Memorandum of Transfer Agreement

Exhibit "G" - Service Standards

Exhibit "H" - Criteria for Approving County Employees and County Contractors with
Respect to Background Checks
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

Part A:

Lots 2 to 1 0, inclusive, and Lots 18 to 23, inclusive, all in Block 6, Gilis Subdivision, as
shown on map recorded in Book 83, pages 27 and 28, of Miscellaneous Records, in the
office of Registrar-Recorder/County Clerk of the County of Los Angeles, and also that
portion of said Block 6 within that certain parcel of land described as Parcell in deed to
Kenneth V. Munro and Lea L. Munro, recorded on October 19, 1961, as Document No.
511, in Book D1391, page 914, of Official Records, in the office of said Registrar-
Recorder/County Clerk.

Part B:

That portion of Purdue Avenue (formerly known as Sixth Street), 60 feet wide, now
vacated, said 60-foot wide strip is shown on above mentioned map of Gilis Subdivision,

lying within the following described boundaries:

Beginning at a point in the southwesterly sideline of said Purdue Avenue, said point
being distant 140 feet southeasterly, measured along said southwesterly sideline from the
most northeasterly corner of above mentioned Parcell, said point also being a point in
the northeasterly line of Lot 3, above mentioned Block 6; thence southeasterly along said
southwesterly sideline to the most easterly corner of Lot 10, said Block 6; thence
northeasterly, along the northeasterly prolongation of the southeasterly line of said Lot 10
to the northeasterly line of the southwesterly half of said Purdue Avenue; thence
northwesterly along said last mentioned northeasterly line to a straight line which is at
right angle from said northeasterly line of Lot 3 and which passes through the point of
beginning; thence southwesterly, along said straight line to the point of beginning.

A-I
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line Reserved for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Numbers:
4261-011-908, 4261-011-909,
4261-011-910,4261-011-913,
4261-011-914, 4261-011-915

THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT
TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and poliic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Los Angeles, County of Los Angeles, State of Caliornia,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Officer

APPROVED AS TO FORM

RAYMOND G. FORTNER, JR.
County Counsel

Deputy

WEST LOS ANGELES
COURTHOUSE AND PAR~NG
LOT
(File: West Los Angeles Municipal
Court Site (1) )
i. M. 129-1 37 J 114-1 37
S.D. 3

By

MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

WEST LOS ANGELES COURTHOUSE
AND PARKING LOT

File with: West Los Angeles Municipal Court Site (1)
A.I.N. 4261-011-908, 909, 910, 913,914, 915
T.G. 632 (A5)

I.M. 129-137, 114-137
Third District
A320SBAC

LEGAL DESCRIPTION

Part A:
Lots 2 to 10, inclusive, and Lots 18 to 23, inclusive, all in Block 6, Gills

Subdivision, as shown on map recorded in Book 83, pages 27 and 28, of Miscellaneous
Records, in the offce of Registrar-Recorder/County Clerk of the County of Los Angeles,
and also that portion of said Block 6 within that certain parcel of land described as
Parcel 1 in deed to Kenneth V. Munro and Lea L. Munro, recorded on October 19,
1961, as Document No. 511, in Book 01391, page 914, of Offcial Records, in the office
of said Registrar-Recorder/County Clerk.

Part B:

That portion of Purdue Avenue (formerly known as Sixth Street), 60 feet wide,
now vacated, said 60-foot wide strip is shown on above mentioned map of Gills
Subdivision, lying within the following described boundaries:

Beginning at a point in the southwesterly sideline of said Purdue Avenue, said
point being distant 140 feet southeasterly, measured along said southwesterly sideline
from the most northeasterly corner of above mentioned Parcel 1, said point also being a
point in the northeasterly line of Lot 3, above mentioned Block 6; thence southeasterly
along said southwesterly sideline to the most easterly corner of Lot 10, said Block 6;
thence northeasterly, along the northeasterly prolongation of the southeasterly line of
said Lot 10 to the northeasterly line of the southwesterly half of said Purdue Avenue;
thence northwesterly along said last mentioned northeasterly line to a straight line which
is at right angle from said northeasterly line of Lot 3 and which passes through the point
of beginning; thence southwesterly, along said straight line to the point of beginning.

APPROVED AS TO DESCRIPTION

feruarõi !28 ,2008
COUNTY F LOS ANGELES

S VISING CADASTRA ENGINER II
Mapping and Propert Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors
Act. The signatory herein is exempt pursuant to Section 8726 of the California Business and Professions
Code.
VL,C:\Documents and Settings\vlipana\My Documents\Completed legal description\WestLosAngelesCourthouse & parking.doc
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EXHmIT "C"

SITE PLAN OF REAL PROPERTY
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility
requiring more than 30 days prior notice to terminate and annual payment from or
to the County of more than $25,000)

2 - Structural/Physical Condition

(a) Plans and specifications for the original planning, design and
construction of the buildings or for later additions or structural modifications, site
plans, building plans, floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

(c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

(e) Inspection reports

(i) Documents describing repairs or maintenance made or required

U) Documents reflecting the age and condition of the building roofs and
the systems and equipment installed in or affixed to each court facilty including
HV AC, security systems, intercom or other internal communications systems, fire
life safety systems, elevators and escalators;

(k) Seismic studies, seismic retrofitting or upgrades recommended or
completed

(1) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

D-l
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(b) Asbestos and mold reports

(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

( e) Endangered species investigations

(t) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating

to compliance with environmental laws

(j) No further action (NF A) letters

(k) Environmental covenants and restrictions

(1) Closure reports

(n) Permits or licenses related to environmental compliance

( 0) Documents and inspection reports related to underground or above-
ground storage tanks

(p) County's written disclosures to/from third parties regarding
environmental conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facility

(d) Descriptions of unrecorded/unwritten liens and encumbrances
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(f) Covenants, conditions and restrictions

(g) Reciprocal easement agreements

5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment
and other building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of
law related to real propert or building

(g) Licenses and permits required for any business operated on the

property (other than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal property

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease,
rental agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for
equipment, signage or other personal property, vending machine rental or purchase
agreements, service or maintenance contracts, vendor agreements, contracts for or
related to the development, design, construction, ownership, repair, maintenance,
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operation, upkeep and/or inspection of all or any part of the real or personal
property to be transferred)

(b) Softare license agreements or arrangements to be transferred

( c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims
or demands made on any such warranties, indemnification rights, guaranties
and/or suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data
concerning the real or personal property to be transferred, and title documents and
information concerning any tangible personal propert to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related

to any transactions related to the land, building or intangible personal propert,
and rights to receive refunds or rebates of impact fees, assessments or charges,
premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from
or allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third
party in the land, any adjacent land or any other land previously comprising a part
of the court property

G) Amendments, addenda, exhibits, appendices, attachments, schedules,
riders, modifications, renewals, extensions and other changes or additions of every
kind to any of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the
court facilty, including any commercial tort claims arising from or related to any
such damage or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal propert to be transferred
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9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual
or proposed condemnation or eminent domain proceeding affecting the court
facility

(b) Proceeds to which the County is or may be entitled related to the
taking of any part of the land or building by condemnation, eminent domain or
transfer in lieu of condemnation or eminent domain, for public or quasi-public use
under any law

10 - Litigation

Brief written description of each pending or threatened claim, liabilty,
litigation, arbitration, mediation, administrative proceeding, settlement negotiation
or other dispute resolution proceeding involving, related to or affecting the court
facility

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and
information requests, but which the County believes it may not disclose to the
AOC for reasons of attorney-client privilege, attorney work product privilege or
confidentiality obligations, the AOC requests that the County provide the AOC
with a written list setting forth the title and general subject matter of each such
document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is
subject to bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness
and any material notices or correspondence related thereto
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(c) Identification of all revenue sources that are and/or wil be used to pay
the bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending
proj ect

(b) Resolutions or ordinances approved by the County allocating,
approving, appropriating or committing funds for the applicable phases of a
pending proj ect

( c) Contracts or agreements entered into, or under negotiation, by the
County for a pending project

(d) Written description of the source and amount of all County funds
allocated, approved, appropriated or committed for a pending project and the
terms and conditions applicable to the County's use of such funds

(e) Draftfinal plans, specifications, energy or structural calculations,

drawings, maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending

project, and/or completed applications for required permits or approvals for a
pending project, including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other

documents reflecting proposed pricing for labor and/or materials for anyone or
more of the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

COPY OF SECTION 70324 OF THE ACT

Section 70324.

(a) Ifresponsibilty for court facilities is transferred from the county to

the state pursuant to a negotiated agreement, and the building containing those
court facilties is rated as a level V seismic rating, the following provisions shall
apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be

responsible for any seismic-related damage and injury, including, but not limited
to, damage and injury to real property, personal property, and persons, only to the
same extent that the county would be liable for that damage and injury if
responsibilty was not transferred to the state, and the county shall indemnify,
defend, and hold the state harmless from those claims.

(2) Except as provided in paragraph (3), in the event that seismic-
related damage occurs to a building containing court facilities for which the
county retains liabilty under this section, the county either shall make repairs to
the damage or provide funds to the state sufficient to make those repairs, in order
to bring the damaged portions of the building containing court facilties back to
the condition in which they existed before the seismic-related event. The county
may postpone the making of repairs to the damage or providing funds to the state
for those repairs, if it provides the court, at county expense, with necessary and
suitable temporary facilities, subject to the agreement of the Judicial CounciL.

(3) The county shall not be liable for any damage or injury

sustained in a seismic event to the extent the damage or injury is attributable to
actions or conditions created by or under the control of the state. The state shall
indemnify, defend, and hold the county harmless from any liabilty resulting from
that damage or injury. The state does not have a duty to make changes or repairs
to improve the seismic condition of the building.

(4) As part of, or subsequent to, the transfer agreement, the

county and the Judicial Council may agree on a method to address the seismic
issue so that the state does not have a financial burden greater than it would have
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had if the court facilties initially transferred were court facilties in buildings rated
as a level iv seismic rating.

(b) This section shall not apply to events occurring on or after the

earliest of the following dates:

(1) The facilties covered by this section are seismically-rated at
any level lower than level V.

(2) The facilties are no longer used as court facilties.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from

liabilty contained in an agreement pursuant to paragraph (4) of subdivision (a)
addressing the seismic issue with regard to the facilty, and the agreement has been
approved by the Director of Finance.

( c) The provisions of this section shall prevail over any conflcting

provisions of this chapter in regard to transfer of responsibilty for court facilities
in buildings rated as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a

county for seismic-related damage to third parties other than it would have if the
responsibilty for court facilities had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for
court facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is
executed for transfer of responsibilty shall continue to govern that agreement for
transfer, notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only unti January 1,2010, and, as

of that date is repealed, unless a later enacted statute that is enacted before
January 1, 2010, deletes or extends that date.
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EXHIBIT "F"

MEMORANDUM OF TRANSFER AGREEMENT

(See attached.)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

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

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T CODE SECTION 27383 AND
DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION CODE SECTION 11922.

APN(s): 4261-011-908,4261-011-909,4261-011-910,

4261-011-913,4261-011-914,4261-011-915

MEMORANDUM OF TRANSFER AGREEMENT

THIS MEMORANDUM OF TRANSFER AGREEMENT
("Memorandum of T A") is made and entered into the _ day of
2008 by and between the County of Los Angeles ("County"), whose present
address is 754 Hall of Administration, 500 West Temple Street, Los Angeles, CA
90012, Attention: Manager, Asset Planning and Strategy, Chief Executive Office,
and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant Director,
Office of Court Construction and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real propert located in the
City of Los Angeles, County of Los Angeles, State of California, having a street
address of 1633 Purdue Avenue, as more particularly described on Attachment 1
to this Memorandum of T A ("Land"), together with the improvements located
thereon containing the court facilty commonly known as the West Los Angeles
Courthouse, and all other buildings, structures, parking lots and improvements
located on and/or affixed to the Land (together with the Land, the "Real
Property");
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B. Council and County have entered into that certain Transfer
Agreement for the Transfer of Responsibilty for and Title to the West Los
Angeles Courthouse dated as of , 2008 ("T A");

C. The T A provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. Under the terms of the TA, this Memorandum ofTA is to be
recorded in the Official Records of County with respect to the Real Propert for
the purpose of memorializing the existence of the T A, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and
assigns. Any third-part interested in obtaining information about the T A may

contact the parties at their above-referenced addresses.

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

APPROVED AS TO FORM: JUDICIAL COUNCIL OF CALIFORNIA

Administrative Office of the Courts,
Office of the General Counsel By:

Name: Grant Walker
Title: Senior Manager, Business Services

By:
Name: Rachel Dragolovich
Title: Attorney

APPROVED AS TO FORM: COUNTY OF LOS ANGELES, a body
corporate and politic

RAYMOND G. FORTNR, JR.
County Counsel

By:
Principal Deputy County Counsel

By:
Name: Wiliam T Fujioka
Title: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA

COUNTY OF

)
)
)

SS.

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

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

WITNSS my hand and official seaL.

Signature of Notary Public

(Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

who proved
to me on the basis of satisfactory evidence to be the person whose name is

subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity, and that by his/her signature on the
instrument the entity on behalf of which the person acted executed the instrument.

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

WITNSS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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A TT ACHMENT 1 TO EXHIBIT "F"

LEGAL DESCRIPTION OF THE PROPERTY

Part A:

Lots 2 to 1 0, inclusive, and Lots 18 to 23, inclusive, all in Block 6, Gilis
Subdivision, as shown on map recorded in Book 83, pages 27 and 28, of
Miscellaneous Records, in the office of Registrar-Recorder/County Clerk of the
County of Los Angeles, and also that portion of said Block 6 within that certain
parcel ofland described as Parcel 1 in deed to Kenneth V. Munro and Lea L.
Munro, recorded on October 19, 1961, as Document No. 511, in Book D1391,
page 914, of Official Records, in the office of said Registrar-Recorder/County
Clerk.

Part B:

That portion of Purdue Avenue (formerly known as Sixth Street), 60 feet wide,
now vacated, said 60-foot wide strip is shown on above mentioned map of Gilis
Subdivision, lying within the following described boundaries:

Beginning at a point in the southwesterly sideline of said Purdue Avenue, said
point being distant 140 feet southeasterly, measured along said southwesterly
sideline from the most northeasterly corner of above mentioned Parcell, said
point also being a point in the northeasterly line of Lot 3, above mentioned Block
6; thence southeasterly along said southwesterly sideline to the most easterly
corner of Lot 10, said Block 6; thence northeasterly, along the northeasterly
prolongation of the southeasterly line of said Lot 10 to the northeasterly line of the
southwesterly half of said Purdue Avenue; thence northwesterly along said last
mentioned northeasterly line to a straight line which is at right angle from said
northeasterly line of Lot 3 and which passes through the point of beginning;
thence southwesterly, along said straight line to the point of beginning.
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EXHIBIT "G"

SERVICE STANDARDS

(See attached.)
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"

EXHIBIT "H"

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

No County employee or County Contractor may access or work unescorted
in any area of the Real Property if any of the following applies to that employee or
Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor
marijuana convictions), or sexual activity (for a list of crimes constituting moral
turpitude, please see Appendix 1 to this Exhibit "H").

2. Any conviction or charge pending court disposition involving a

serious felony which is listed in Penal Code section 1192.7(c) or any violent
felony which is listed in Penal Code section 667 .5( c).

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic
violation) not included in paragraphs 1 through 4, above, for which the AOC's
Emergency & Response Unit ("ERS") has not provided a written exemption for
that conviction or pending charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above,
the County must submit all relevant information relating to the conviction or
pending charge (e.g. type of offense, date of conviction, and sentence) to the
Senior Manager ofERS. The County shall not include the name of the employee
with this information. After review of the submitted information, the Senior

H-l
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Manager of ERS shall notify the County in writing if an exemption for that
conviction or pending charge wil be provided by the AOC.

For purposes of these criteria, "conviction" includes a verdict of guilty, a
plea of guilty, a plea of nolo contendere, or a forfeiture of bail in superior or
federal court regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO EXHIBIT "H"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous

bodily injury; assault with deadly weapon; assault with intent to murder; assault
with intent to rape; battery of non-inmate by inmate; battery on peace officer;
corporal injury to child; discharge a firearm; false imprisonment; robbery;

shooting at inhabited dwellng; and spousal battery.

3. Homicide.
manslaughter.

Murder; second degree murder; and voluntary

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

5.
officer.

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

6. Drug Crimes. Maintaining a drug house; possession of heroin for
sale; possession of marijuana for sale; sale of drugs; and transportation of

controlled substance.

7. Weapons. Felon in possession of firearm; possession or conspiracy
to possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit

and run; kidnapping; terrorist threat; bribery; extortion; and perjury.
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TRANSFER AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, the staff agency to the Council (the "AOC"), and the County of Los Angeles, a
body corporate and politic (the "County"), establish this Transfer Agreement, as of

, 2008 (the "Effective Date"), and set forth the terms and
conditions for the Transfer of Responsibilty for funding and operation of the Court
Facilty commonly known as the Long Beach Courthouse Parking Structure and for
conveyance to the State of California on behalf of the Council of the County's title to the
Real Property.

2. BACKGROUND

The Lockyer-Isenberg Trial Court Funding Act of 1997 (Chapter 850, Statutes of
1997) provides for transfer of the primary obligation for funding of court operations from
the counties to the State. The restructuring of funding for trial court operations
accomplished by the Lockyer-Isenberg Trial Court Funding Act of 1997 ended a dual
system of county and state funding of, and created a more stable and consistent funding
source for, trial court operations. The Trial Court Facilties Act of 2002 was adopted to
provide for the transfer of responsibilty for funding and operation of trial court facilities
from the counties to the CounciL. The Parties enter into this Agreement to implement the
provisions of the Act as it exists on the Effective Date.

3. DEFINITIONS

"Acceptance Document" means a certificate of acceptance or certified resolution
evidencing the PWB' s approval of the Transfer of Title.

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of 2002), as amended by later statutes.

"Agreement" means this Transfer Agreement, together with the attached Exhibits.

"Building Equipment" means all installed equipment and systems that serve the
Parking Structure generally, including all plumbing.

"Closing" means the performance of all acts required to complete the Transfers
under this Agreement, the Transfer Documents, and the Act.

Long Beach Parking Structure T A
Court Facility #19-Y02
County LACO #L 777
Owned/Shared (TOR/TOT)
November 19,2008
IMANDB/1245280v5
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"Controller" means the State Controller.

"Council Authorized Signatory" means the AOC's Senior Manager, Business

Services, Grant Walker.

"County Authorized Signatory" means the person or persons authorized by the
County Board of Supervisors to execute this Agreement and the Transfer Documents as
designated in the County Authorizing Document.

"County Authorizing Document" means a copy of a certified order by the
County Board of Supervisors evidencing that the County has taken all steps and obtained
all approvals required to: (1) authorize the County Authorized Signatory to execute this
Agreement and the Transfer Documents on behalf of the County; and (2) authorize the
County to perform its obligations under this Agreement and the Transfer Documents.

"County Board of Supervisors" means the governing body of the County.

"County Facilties Payment" means the payments the County must make to the

Controller with respect to the Court Facility under Aricle 5 of the Act.

"County Parking" means 242 parking spaces in the Parking Structure.

"County Parties" means the County, and its officers, agents, and employees.

"Court Facilty" means the Superior Court's non-exclusive right to occupy and
use the Parking Structure and the other spaces, fixtures, and appurtenances described in
section 70301 (d) of the Act, as allocated in this Agreement. A copy of a site plan
showing the location of the Parking Structure on the Land is attached as Exhibit "C" to
this Agreement.

"Dispute" means each and every pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation, or other
dispute-resolution proceeding, between the County and any Third Part, related to the
Real Property.

"DOF" means the State Department of Finance.

"Equipment Permits" means any governmental permits, certificates, and
approvals required for lawful operation of any of the Building Equipment.

"Equity" means the term "equity" as used and referred to in the Act.
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"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Intangible Personal Property" means all of the County's: (1) agreements or
arrangements for the operation of the Building Equipment; (2) warranties, permits,
licenses, certificates, guaranties, and suretyship agreements and arrangements, and
indemnification rights in favor of the County with respect to the Real Propert; (3)

commitments, deposits, and rights for Utilties relating to the Real Propert to the extent
related to the period on and after the Responsibilty Transfer Date; (4) engineering,
accounting, title, legal, and other technical or business data concerning the Real Property
or the Tangible Personal Propert; (5) deposits, deposit accounts, and escrow accounts
arising from or related to any transactions related to the Real Propert, and rights to
receive refunds or rebates of impact fees, assessments, charges, premiums, or other
payments made by the County in respect of the Real Property, if these refunds or rebates
relate to the period on and after the Responsibilty Transfer Date; or (6) all other
intangible rights, interests, and claims of the County which are a part of or related to the
Real Property.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means the document titled Joint Occupancy Agreement which wil be
signed by the Parties concurrently with their execution of this Agreement.

"Land" means the real property on which the Parking Structure is located,
comprising approximately 2.7 acres as described on Exhibit "A," including (1) rights to
enter and exit the Land, (2) recorded and unrecorded rights to water, water stock, oil, gas,
minerals, and timber related to the Land, and (3) existing, granted development permits,
entitlements, and air and view rights, but subject to all covenants, conditions, restrictions,
reservations, easements, rights, and rights of way of record, if any.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Managing Party" means the Council, which is the Managing Party under the
JOA, subject to the Council's delegation to the County of the Managing Party's rights
and duties under the JOA.
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"Material Agreements" means any and all agreements, contracts, or
understandings (whether written or unwritten) between the County and any Third Part

relating to the Real Property (1) for which termination requires advance notice by a
period of or exceeding 30 calendar days, or (2) that obligate the County to make
payment, or entitle the County to receive payment, exceeding $25,000 within any fiscal
year.

"Memorandum of T A and JOA" means the document titled Memorandum of
Transfer and Joint Occupancy Agreements in the form and content attached to this
Agreement as Exhibit "E".

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 31, 2006 in the matter captioned
Miles, et al. v. County olLos Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Property.

"Owner" means the Part that owns fee title to the Real Property, which shall be
the County prior to the Title Transfer Date, and the State after the Title Transfer Date.

"Parking Structure" means the four-story parking structure, also known as
County Auto Park 67B, located on the Land, all Building Equipment, and all connected
or related structures and improvements located at 101 Magnolia Avenue, Long Beach,
California, containing 978 parking spaces comprising the Superior Court Parking and the
County Parking.

"Party" means either of the Council or the County, and "Parties" means the
Council and the County together.

"Pending Projects" means any pending or in-process maintenance project or
other project involving the Court Facilty under sections 70326(d) or 70331(c) of the Act.

"Property Disclosure Documents" means all documents, including Material
Agreements, that provide material information relative to the title, ownership, use,
occupancy, or condition of the Real Propert or any rights, benefits, liabilties,
obligations, or risks associated with the Real Propert. A list of the categories of
Property Disclosure Documents is attached as Exhibit "D".

"PWB" means the State Public Works Board.
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"Quitclaim Deed" means the document entitled Quitclaim Deed that is similar in
form and content to the document attached to this Agreement as Exhibit "B" and by
which the County shall convey to the State title to the Real Propert when accepted by
the PWB and recorded by the County Recorder.

"Real Property" means the Land and the Parking Structure, and associated
walkways, driveways, points of ingress and egress, access aisles, medians, landscaping,
and other means of access over the Land and to the Parking Structure.

"Responsibilty Transfer Date" means the Effective Date, which is the date on
which the Transfer of Responsibilty wil take place.

"Responsibilty Transfer Documents" means the documents listed in section
5.1.1 of this Agreement.

"Shares" has the meaning given to it in the JOA.

"State" means the State of California.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means 736 parking spaces in the Parking Structure.

"Tangible Personal Property" means any unaffixed item that is, on the
Responsibilty Transfer Date, located on or in, or used in and is necessary to the
Operation of, the Real Propert, except that it does not include any tangible personal
property of the County necessary to provide telecommunications services.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed is recorded in

the office of the County Recorder.

"Title Transfer Document" means the document listed in section 5.2.1 ofthis
Agreement.
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"Transfer" means either one, and "Transfers" means both, of the Transfer of
Responsibilty and the Transfer of Title.

"Transfer Documents" means the Responsibilty Transfer Documents and the
Title Transfer Document, together.

"Transfer of Responsibilty" means the County's full and final grant, transfer,
absolute assignment, and conveyance to the Council, and the Council's full and final
acceptance and assumption of, entitlement to, and responsibilty for, all of the County's
rights, duties, and liabilties arising from or related to the Court Facility, in accordance
with this Agreement, except that the Transfer of Responsibilty wil not include those
duties and liabilties expressly retained by the County under this Agreement and the Act,
or any responsibilty for Disputes arising from or related to facts or circumstances
occurring prior to the Responsibilty Transfer Date.

"Transfer of Title" means the County's conveyance to the State of any and all
right, title, and interest the County has, or may have, in and to the Real Propert.

"Utilties" means all of the utilties provided to the Real Property.

4. RESPONSIBILITIES AFTER TRANSFER.

4.1 Transfer of Responsibilty; Transfer of Title. On the Responsibilty

Transfer Date, the Transfer of Responsibilty for the Court Facilty from the County to
the Council wil occur under this Agreement and the Responsibilty Transfer Documents.
On the Title Transfer Date, the Transfer of Title wil occur under this Agreement and the
Title Transfer Document. Prior to the Title Transfer Date, the AOC shall notify the
County, in accordance with section 13 of this Agreement, that the PWB has accepted the
Title Transfer Document required for the Transfer of Title and issued the Acceptance
Document.

4.2 General Responsibilities After Transfer of Responsibilty. Upon the

Transfer of Responsibilty, the Parties wil have the general rights, duties, and liabilties
set forth in the Act in respect of the Court Facilty, except as may be expressly delegated
by the Parties in this Agreement and the Responsibilty Transfer Documents.

4.3 Specific Responsibilties After Transfer of Responsibilty. The Parties wil
have the following specific rights, duties, and liabilties after the Transfer of
Responsibilty:
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4.3.1 Utilties. The County shall be responsible to pay all charges and fees

for the Utilties provided to the Court Facility during all periods prior to the
Responsibilty Transfer Date, and the Parties shall be responsible for payment of the fees

and charges for Utilties provided to the Real Property on and after the Responsibilty
Transfer Date on the basis of their respective Shares, as provided in the JOA.

4.3.2 Property Insurance. Subject to the Parties' respective obligations
under section 6 of the JOA, neither Part shall have any obligation to provide insurance
coverage obtained from a Third Party for the Real Propert. The State Parties shall
continue to be solely liable for all personal propert owned or leased by a State Part
located on or in the Real Propert. The County shall continue to be solely liable for all
County owned or leased personal property located on or in the Real Propert.

4.3.3 Building Equipment. As of the Responsibilty Transfer Date, the
Managing Party is responsible for further permitting of any Building Equipment that
requires an Equipment Permit for lawful Operation, once the County has delivered to the
AOC the most recent copies of all required Equipment Permits, whether current or
expired, as of the Responsibilty Transfer Date; provided, however, that if any of the
Equipment Permits are expired or are otherwise not in full force and effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs associated with the first instance of
obtaining or renewing, as applicable, those Equipment Permits after the Responsibilty
Transfer Date.

4.3.4 Disputes. The County shall promptly notify the Council in writing
of any Dispute that arises after the Responsibilty Transfer Date that concerns or alleges:
(1) acts or omissions of the County committed at any time prior to the Responsibilty
Transfer Date related to the Real Property; or (2) an event or incident to which the
County's indemnification obligations in section 8.2 of this Agreement do or may apply.
The County shall manage and be responsible to resolve those Disputes, but the Council
may elect, but is not required, to retain its own attorney, at the Council's sole expense, to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for those Disputes. If the Council elects to retain its own attorney to
participate in the litigation, settlement negotiations, or other dispute-resolution
procedures for a Dispute, the County shall cooperate with the participation by the
Council and its attorney, and the Council and its attorney shall cooperate with the County
in respect of such participation.
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4.3.5 Personal Property. If either of the Parties determines that there
exists any Tangible Personal Property or Intangible Personal Property not previously
transferred or assigned to the State Parties, that Party shall promptly provide to the other
Part a notice that includes a reasonably detailed, written description of that propert, and
how it is necessary to the Operation of the Real Property. At the Council's request, the
County and the Council shall promptly meet and confer to determine the proper
disposition of the Tangible Personal Propert or Intangible Personal Property described
in that notice.

4.3.6 Adiustments. The Parties shall make the appropriate adjustments for
prorations or computations required by this Agreement or the Transfer Documents as
promptly as possible once accurate information becomes available evidencing that either
Party is entitled to an adjustment. Adjustments wil be made on a basis mutually
acceptable to the Parties. The Party entitled to the adjustment shall make written demand
on the other Party for the adjustment within one year after the applicable Transfer Date
and shall provide a reasonably detailed explanation of the basis for the demand and all
supporting documentation. The Parties shall promptly pay each other any corrected
proration or adjustment amounts.

4.3.7 Seismic-Related Damage and Iniury.

4.3.7.1 Allocation of Liabilties, Responsibilties. and
Obligations. Commencing on the Effective Date, the liabilties and obligations of the
Parties (including indemnification obligations) with respect to any seismic-related
damage and injury on and to the Real Propert are as set forth in section 70324 of the
Act, a copy of which is attached to this Agreement as Exhibit "F" and incorporated into
this Agreement as though fully set forth herein. At all times that section 70324 of the Act
applies in respect of the Real Property, the terms of section 70324 of the Act wil prevail
over any conflcting provisions of the Act, this Agreement, and the Transfer Documents.
Asprovided in section 70324(d) of the Act, in no event wil section 70324 of the Act be
deemed to impose greater liabilty on the County for seismic-related damage to Third
Parties than the County would have if the Transfer of Responsibilty had not occurred.
Section 70324 of the Act wil continue to apply unti anyone of the events described in
section 70324(b)(1) through (4) of the Act has occurred notwithstanding any subsequent
repeal of section 70324 of the Act.

4.3.7.2 County Liabilty and Obligations. Without limiting the
generality of section 4.3.7.1 of this Agreement, the County acknowledges and agrees that
its liabilty under section 70324(a) of the Act includes: (i) costs to repair the seismic-
related damage to the Parking Structure in order to bring the portions of the Parking
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Structure damaged by the seismic-related event back to the condition in which they
existed immediately prior to the seismic-related event; (H) costs of any upgrades to the
Parking Structure that are required by Law as a result of the repair of the seismic-related
damage to the Parking Structure; (Hi) costs of relocating the Superior Court Parking to
alternate necessary and suitable temporary facilties if and to the extent that (a) the
Parking Structure is deemed unsafe for use by the Superior Court for Superior Court
Parking during the period that the County is repairing the seismic-related damage to the
Parking Structure, or (b) the Parties agree that it wil be more efficient for the County to
make the repairs of the seismic-related damage to the Parking Structure if the Parking
Structure is entirely or partially vacant.

4.3.8 Relief from Section 70311 Obligations. Effective upon the

Responsibilty Transfer Date, the Council confirms and agrees that the County shall be,
and is, relieved of any responsibilty under section 70311 of the Act for providing to the
Superior Court those necessary and suitable court facilties currently located in the
Parking Structure on the Effective Date, except as specifically provided in this
Agreement and the Act.

4.3.9 Equity in the Real Propert. Unless the terms of section 70344(b)
of the Act apply, neither Party shall have the right to purchase the other Party's Equity
interest in the Real Property without the prior, written approval of the other Part.

4.3.9.1 Parties' Rights Upon Sale of Real Property. If the Owner
sells the Real Property to a Third Part in an arms-length market transaction, the Parties
shall allocate the purchase price paid by the Third Part buyer in respect of the sale on
the basis of their respective Shares, unless the Parties have agreed to an alternate
mechanism for compensating the Non-Owning Party for its Equity interest in the Parking
Structure under section 4.3.9.3, below, and net of any costs paid by the Owner in
connection with the sale of the Real Propert for real estate brokerage commissions, title
insurance premiums, escrow fees and charges, recording fees, city and County
documentary transfer taxes, and prorations of any assessments affecting the Real
Property.

4.3.9.2 Parties' Rights Upon One Part's Purchase of the Other
Party's Equity Interest. If one Part purchases the other Party's Equity interest in the
Real Property without any sale of the Real Property to a Third Party, or if conveyance of
the Real Property to a Third Part is not pursuant to an arms-length market transaction,

the Parties shall determine the fair market value of the Real Propert, and allocate the fair
market value on the basis of their respective Shares, unless the Parties have agreed to an
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alternate mechanism for compensating the Non-Owning Party for its Equity interest in
the Real Property under section 4.3.9.3, below.

4.3.9.3 Mechanisms for Compensating Parties. If the Owner sells,
leases, replaces, or otherwise disposes of the Real Property, the Parties agree to work
together in good faith to determine the best mechanism for compensating the Non-
Owning Party for its Equity interest in the Real Propert. Such a mechanism could
include the Owner providing the Non-Owning Party with parking spaces in a replacement
structure that is substantially equivalent in size and functionality to the Non-Owning
Party's Share of the Parking Structure, on terms that are mutually agreeable to the County
and the Council, in exchange for the Non-Owning Party's Equity interest in the Real
Property. Notwithstanding any modification or amendment that the Parties may make to
their respective Shares under the JOA for the purpose of allocating responsibilty for
payment of "Shared Costs" (as defined in the JOA), any such modification or amendment
wil not affect, or be deemed to affect, the Parties' respective Equity interests in the Real
Property unless the modification or amendment to the JOA expressly provides for a
change to the Parties' respective Equity interests in the Real Propert.

4.3.9.4 Valuation Methodology. Upon (i) a Part's exercise of its
rights under section 70344(b) of the Act, or (ii) the Parties' written agreement that one
Party wil purchase the Equity interest of the other Part in the Real Propert, the Parties

wil have a 60-day period to work together in good faith to either (a) determine the fair
market value of the Equity interest to be purchased, or (b) if the Parties cannot agree on
the fair market value of such Equity interest, then to jointly select and engage a mutually
acceptable expert with adequate experience in appraising or providing opinions of value
for real properties that are owned by governmental entities and similar to the Real
Property ("Expert") to determine the fair market value of the Equity interest to be
purchased, based on a valuation methodology agreed upon by the Parties and consistent
with the Code of Professional Ethics and Standards of Professional Appraisal Practice of
the Appraisal Institute, or any successor entity, then in effect (the "Code and
Standards"). Such valuation methodology and the Parties' instructions to the Expert
shall be jointly communicated to the Expert by the Parties. The Parties shall equally
share in the payment of all costs and expenses of any jointly engaged Expert. If the
Parties cannot agree on an Expert, or the valuation methodology and instructions to be
given to the Expert during that initial 60-day period, then each Part shall select its own
Expert to determine the fair market value of the applicable Equity interest, and each Party
shall submit the report prepared by its Expert (the "Written Appraisal Evidence") to the
other Party within 90 days after the end of the initial 60-day period. At a minimum, all
Written Appraisal Evidence of the fair market value of the Equity interest to be purchased
pursuant to this section 4.3.9 wil be based upon a determination of the fair market value
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of the Real Property and allocation of that fair market value to each Part on the basis of
its respective Share, and all such Written Appraisal Evidence wil be made in material
conformity with, and subject to the requirements of, the Code and Standards. Each Part
shall be solely responsible for all costs and expenses of its own initial Expert. If the
valuations determined by the Parties' respective Experts differ, the Parties shall have a
20-day period, starting on the first business day after the date on which both Parties have
delivered their Written Appraisal Evidence to one another, to work together in good faith
to either (y) agree upon the fair market value of the Equity interest to be purchased based
on the Written Appraisal Evidence submitted by both Parties, or (z) provide one another
with a list of five additional Experts acceptable to the submitting Part and listed in order
of the submitting Party's preference (the "Experts List"), from which a third Expert wil
be chosen for purposes of determining the fair market value of the Equity interest to be
purchased (the "Third Expert"). The most highly ranked Expert to appear on both of the
Parties' Experts List shall be jointly engaged by the Parties to serve as the Third Expert.
If there is no Expert that appears on both of the Parties' Experts List, then the Parties
shall, within 10 days, resubmit to one another their Experts List retaining each Part's
initial listing of five Experts and adding five more Experts, also listed in order of
preference, such that there is a total often Experts on each Part's Experts List. The
Parties shall continue this process of resubmitting to one another their previous Experts
List adding an additional five Experts every i 0 days until an Expert appears on both
Experts Lists, and is thereby chosen as the Third Expert. The Third Expert shall be jointly
engaged by the Parties and provided with the Written Appraisal Evidence prepared by the
Parties' respective Experts, and shall be entitled to interview the Parties' respective
Experts concerning the Written Appraisal Evidence they prepared and the Written
Appraisal Evidence prepared by the other Part's Expert. The Third Expert shall not

independently appraise the Real Property; rather, the Third Expert shall be engaged to
review the Written Appraisal Evidence submitted by both Parties and to determine
whether the fair market value of the Real Propert is more accurately reflected in the
Written Appraisal Evidence submitted by the County or in the Written Appraisal
Evidence submitted by the CounciL. The Parties shall jointly instruct the Third Expert to
limit his or her conclusions to the fair market value of the Real Propert determined by
either the County's initial Expert or the Council's initial Expert, as reflected in the
Written Appraisal Evidence, and to support his or her selection with a reasonably detailed
explanation of the factors that influenced the Third Expert's decision. The Third Expert
shall further be instructed to provide his or her valuation to both Parties within 60 days of
being engaged. The Parties shall be bound by the Third Expert's valuation of the Equity
interest to be purchased. The Parties shall equally share all costs and expenses of the
Third Expert.
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4.3.10 Cooperation for Transfer of Title. The Parties acknowledge that the
legal description of the Land as prepared by the County and attached as Exhibit "A" to
this Agreement, and as an Exhibit to the County's Quitclaim Deed, which is Exhibit "B"
to this Agreement, varies in certain respects from the legal description provided to the
Council by the Council's title company, as set forth in the Council's Preliminary Title
Report for the Land. Following the Effective Date, the County and the AOC shall work
together, cooperatively and in good faith, to resolve any issues arising from the wording
of the legal description that are impeding the insurabilty of the Council's Title to the Real
Property by the Council's title company. The Parties shall endeavor to resolve any such
issues as promptly as possible, and shall endeavor to have full resolution of those issues

by no later than one year following the Effective Date.

4.4 Specific Responsibilty During the Interim Period. During the Interim

Period, the County shall not: (1) transfer or agree to transfer any right, title, or interest in
the Real Property to any Third Party except as provided for in section 4.3.9 of this
Agreement or in the JOA; (2) enter into any agreement concerning the Real Propert
without the Council's prior written consent, except as provided for in the JOA; (3) do
anything that would result in a change to the zoning or entitlements for use of the Real
Property without the prior written consent of the Council, which consent wil not be
unreasonably withheld.

5. THE CLOSING

5.1 The Transfer of Responsibilty; Responsibilty Transfer Date. The

Responsibilty Transfer Date wil occur upon the Effective Date. The Responsibilty
Transfer Date wil not be affected by the date of delivery of the signed Responsibilty
Transfer Documents.

5.1.1 Responsibilty Transfer Documents. The Responsibilty Transfer

Documents are as follows:

(a) the JOA; and

(b) the Memorandum ofTA and JOA.

5.1.2 Time for Signature. The Parties shall sign the Responsibilty
Transfer Documents prior to or concurrently with the Effective Date, except that the
County shall sign the Memorandum of T A and JOA within 10 business days after the
Effective Date.
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5.1.3 Delivery of Signed Agreement. Responsibilty Transfer Documents.

and County Authorizing Document. The County must deliver signed originals of this
Agreement and the Responsibilty Transfer Documents, as well as a copy of the County
Authorizing Document, to the Council within 10 business days after the Effective Date.

5.1.4 Delivery of Possession. On the Responsibilty Transfer Date, the

County shall deliver to the Council custody and control over the Court Facilty.

5.2 Transfer of Title; Title Transfer Date. The Title Transfer Date wil occur

upon the recordation of the Quitclaim Deed in the office of the Los Angeles County
Recorder. By completing the Transfer of Title, the County does not waive, relinquish,
limit, diminish, or convey to the State, to any extent whatsoever, the County's Equity
interest in the Real Property, which Equity interest of the County wil be and remain the
right and entitlement of the County, except only if the Council has purchased the
County's Equity interest in the Real Propert in exchange for fair market value
consideration.

5.2.1 The Title Transfer Document. The Title Transfer Document is as
follows:

(a) the Quitclaim Deed.

5.2.2 Execution and Delivery of Title Transfer Document. The County
shall execute and deliver the Title Transfer Document to the Council within 10 business
days after the date on which the Parties have resolved any issues arising from the
wording of the County's legal description of the Land under section 4.3.10 of this
Agreement. The Council and the AOC shall endeavor to present this Agreement, the
signed Title Transfer Document, and the County Authorizing Document to the PWB for
approval of the Transfer of Title as promptly as possible after the Responsibilty Transfer
Date, and shall endeavor to obtain the Acceptance Document by no later than one year
after the Effective Date. The Parties shall work together, in a good faith, cooperative
manner, to effect the Transfer of Title.

5.2.3 Cooperation. The County shall provide reasonable cooperation to
the Council in providing the information necessary to respond to any issues raised by the
PWB concerning the Real Property that may prevent the PWB' s approval of the Transfer
of Title. The Parties mutually intend that no circumstance that may prevent or delay the
Transfer of Title wil in any way limit or delay the Transfer of Responsibilty.

5.2.4 Delivery of Title. On the Title Transfer Date, the County shall
deliver to the State title to the Real Property.
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5.2.5 Conditions for Transfer of Title. Neither of the Parties shall be
obligated to consummate the Transfer of Title unless the following conditions are
satisfied or waived prior to the Title Transfer Date. The conditions for the benefit of the
County may be waived only by the County, and the conditions for the benefit of the
Council may be waived only by the CounciL.

5.2.5.1 Conditions for the Benefit of the CounciL. All of the
County's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the County
shall not have breached any of the County's representations, warranties, or covenants in
this Agreement; and there must be no County Event of Default under this Agreement nor
any circumstance which, but for the passage of time or the giving of notice or both,
would constitute a County Event of Default as of the Title Transfer Date. In addition, the
Council is not obligated to consummate the Transfer of Title unless on or before the Title
Transfer Date: the PWB has approved the Transfer of Title as evidenced by the
Council's receipt of the Acceptance Document; and a title insurance company acceptable
to the State Parties is irrevocably committed to issue an owner's policy of title insurance
to the State on the Title Transfer Date insuring the State's title to the Real Property,
subject only to exceptions acceptable to the State Parties, in the reasonable exercise of
their discretion.

5.2.5.2 Conditions for the Benefit of the County. All of the
Council's representations and warranties in this Agreement must be accurate and
complete in all material respects as though made on the Title Transfer Date; the Council
shall not have breached any of the Council's representations, warranties, or covenants in
this Agreement; and there must be no Event of Default by the Council or the AOC under
this Agreement nor any circumstance which, but for the passage of time or the giving of
notice or both, would constitute an Event of Default by the Council or the AOC as of the
Title Transfer Date.

6. COUNTY FACILITIES PAYMENT

The amount of the County Facilities Payment approved by the DOF is (-$489,835)
which amount is subject to adjustment as provided in the Act. The terms of Aricle 5 of
the Act govern the County's payment of the County Facilties Payment to the Controller.
All rights, obligations, and remedies of the Parties pertaining to the County Facilities
Payment are governed solely by the Act, and neither Part has any other or additional
rights, obligations, or remedies in respect of the County Facilities Payment under or by
virtue of this Agreement.

Long Beach Parking Strcture T A
Court Facility #19-Y02
County LACO #L 777
Owned/Shared (TOR/TOT)
November 19, 2008
IMANDB/1245280v5

14



7. REPRESENTATIONS AND WARRNTIES

The County, in its proprietary capacity as the owner of fee title to the Real
Propert, and the Council, by and through the AOC, hereby make the representations and

warranties in this section 7 to one another effective on both the Effective Date and the
Title Transfer Date. Each Part shall give written notice to the other within five business
days of its discovery of any facts or circumstances that would render any information
contained in its own representations and warranties in this Agreement or any Title
Transfer Document incomplete, untrue, or misleading, but if a Part makes that discovery
within seven calendar days prior to the anticipated Title Transfer Date, then that Party
must immediately deliver written notice of the relevant information to the other Part,

whereupon the Title Transfer Date wil be automatically.delayed one month to allow the
Party receiving that notice sufficient time to decide whether to proceed with the Transfer
of Title.

7.1 The County's Representations and Warranties. The phrase "to the best of

the County's knowledge" or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the County Chief Executive
Officer's Manager for Asset Planning and Strategy, and the County represents that this is
the person within the County most knowledgeable with respect to the matters described
in the County's representations and warranties.

7.1.1 Authority. The County Authorized Signatory has been duly

authorized and empowered by the County Board of Supervisors to execute this
Agreement and the Transfer Documents on behalf of the County, and the County has
taken all steps and obtained all approvals required to authorize and empower the County
to sign and perform its obligations under this Agreement relating to the Transfer of
Responsibilty, the Transfer of Title, and the Transfer Documents.

7.1.2 Due Execution and Delivery. This Agreement and the Transfer

Documents are legal, valid, and binding obligations of the County and are fully
enforceable against the County.

7.1.3 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any existing agreement, obligation, or court order to which the
County is a party or by which the County or any of its assets is subject or bound. No
other action of any governmental agency or authority is required for, and the County has
no actual knowledge of any Law in effect which would prohibit, the County's execution,
delivery, or performance of its obligations under this Agreement relating to the Transfer
of Responsibilty, the Transfer of Title, or the Transfer Documents.
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7.1.4 Title to Real Property. Other than those rights and interests that
have been recorded as encumbrances on the Real Propert prior to the Effective Date, and
those rights and interests that the County has disclosed to the Council in the Propert
Disclosure Documents: (1) to the best of the County's knowledge, no Third Party has
any title or interest in or right to occupy or use the Real Property; and (2) the County has
not granted, conveyed, or otherwise transferred to any Third Party any present or future
right, title, or interest in or to the Real Propert.

7.1.5 Title to Personal Propert. To the best of the County's knowledge,
as of the Effective Date, there is no Tangible Personal Property or Intangible Personal
Property.

7.1.6 No Disputes. To the best of the County's knowledge, there are no
Disputes pertaining to the Real Propert, or the County's right, title, and interest in and to
the Real Propert.

7.1.7 No Violations of Law. The County has no actual knowledge of, nor
has the County received any written notice from any State, federal, or other governmental
or quasi-governmental authority relating to any violation of Law, whether or not
appearing in public records, with respect to the Real Property, which violation has not
been corrected to the satisfaction of the State, federal, or other governmental or quasi-
governmental authority that issued the notice.

7.1.8 No Condemnation. The County has not received written notice of
any pending modification of a street or highway contiguous to the Real Propert, or of
any existing or proposed eminent domain proceeding that would, if pursued to
completion, result in a taking of any part of the Real Propert.

7.1.9 No Environmental Violations. Except as set forth in the Propert
Disclosure Documents or in any environmental assessments or investigations of the Real
Property performed by the Council or the AOC under this Agreement, the County has
received no notice from a Third Part of: (i) the actual, threatened, or suspected presence
of any Hazardous Substance, except for any Hazardous Substance used or held in
conformity with Law, or (ii) any existing violations of Law, in, on, under, adjacent to, or
affecting the Real Propert.

7.1.10 Full and Accurate Disclosure. To the best of the County's
knowledge, the County provided to the Council and the AOC all available Propert
Disclosure Documents requested by the AOC within the County's possession, custody, or
control. The County maintains the Property Disclosure Documents in its ordinary course
of business.
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7.1.11 Special Circumstances. The County has not undertaken or
commenced any Pending Projects in or on the Real Propert. The Real Propert is not
subject to "bonded indebtedness" as defined in section 70301(a) of the Act, and the
Parking Structure is not an "historical building" as defined in section 70301(f) of the Act.
Subject to section 3.8.2 of the JOA, the County acknowledges that it has obligations
under the Miles Court Order to perform the work necessary to make certain modifications
to the Real Propert, and subject to the Council's obligations under section 3.8.2 of the
JOA, the County has completed or wil complete all such work, at the County's sole cost,
in accordance with the requirements of the Miles Court Order.

7.2 The Council's Representations and Warranties. The phrase "to the best of

the Council's knowledge," or words of similar import, means the actual knowledge, after
reasonable independent investigation and inquiry, of the Director of the AOC's Office of
Court Construction and Management, and the Council hereby represents that this is the
person most knowledgeable with respect to the matters described in the Council's
representations and warranties.

7.2.1 Good Standing. The Council is an entity established by the
Constitution of the State, and the AOC is the staff agency to the CounciL. Both the
Council and the AOC are validly existing under the Law of the State.

7.2.2 Authority. The AOC is authorized by Rule 10.183(d)(2), California
Rules of Court, to act on behalf of the Council in respect of the approval of this
Agreement as it relates to the Transfer of Responsibilty and Transfer of Title under the
Act.

7.2.3 Due Execution and Delivery. This Agreement and the Transfer

Documents executed by the AOC on behalf of the Council are legal, valid, and binding
obligations of the Council and the AOC and are fully enforceable against the Council and
the AOC.

7.2.4 No Conflct. This Agreement and the Transfer Documents do not

violate any provision of any agreement, obligation, or court order, to which the Collncil
or the AOC is a party or by which the State Parties, or any of their respective assets, are
subject or bound. No other action of any governmental agency or authority is required
for, and the Council has no actual knowledge of any Law in effect which would prohibit,
the Council's execution, delivery, or performance of its obligations under this Agreement
relating to the Transfer of Responsibilty, the Transfer of Title, or the Transfer
Documents.
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7.2.5 Sections 70326(b)(l) and (3). The Council has determined that, as
of the Effective Date, the Real Property is not deficient under sections 70326(b)(I) and
(3) of the Act.

8. INDEMNITIES

8.1 The Council's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the Council indemnifies, defends, and holds harmless the
County Parties against all liabilty, damages, attorney fees, costs, expenses, or losses
(referred to in this section 8 as "Indemnified Loss") asserted against the County Parties,
arising out of the following:

8.1.1 Obligations. Any breach by the Council or the AOC, or both, of its
or their obligations set forth in this Agreement or the Transfer Documents;

8.1.2 Representations and Warranties. Any knowing and wilful
inaccuracy in any of the Council's representations and warranties contained in section 7.2
of this Agreement or in the Transfer Documents, where and to the extent that such
knowing and wilful inaccuracy relates to a matter that, if known to the County prior to
the Responsibilty Transfer Date or Title Transfer Date, as applicable, would have been
material to the County's completion of the applicable Transfer under the Act; and

8.1.3 Council and AOC Responsibilties. Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the Council, the AOC, or
both, on the one hand, and a Third Party, on the other hand, that is first asserted or
commenced on or after the Responsibilty Transfer Date, and the factual basis for which
arises from events or occurrences that took place on or after the Responsibilty Transfer
Date, or from the State Parties' ownership, use, Operation, or management of, or
responsibilty for, the Real Property on or after the Responsibilty Transfer Date.

8.2 The County's Indemnities. Except as provided in section 8.3, below, to the
fullest extent permitted by Law, the County indemnifies, defends, and holds harmless the
State Parties, against all Indemnified Loss asserted against the State Parties, arising out of
the following:

8.2.1 Obligations. Any breach by a County Party of its obligations set
forth in this Agreement or the Transfer Documents;

8.2.2 Representations and Warranties. Any knowing and wilful failure
by the County to disclose to the Council or the AOC any document or information
concerning the Real Propert that, if known to the Council or the AOC prior to the
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Responsibilty Transfer Date or the Title Transfer Date, would have been material to the
Council's acceptance of the applicable Transfer under the Act, and any knowing and
wilful inaccuracy in any of the County's representations and warranties contained in
section 7.1 of this Agreement or in the Transfer Documents, where and to the extent that
such knowing and wilful inaccuracy relates to any matter that, if known to the Council
or the AOC prior to the Responsibilty Transfer Date or the Title Transfer Date, would
have been material to the Council's acceptance of the applicable Transfer under the Act;

8.2.3 County Responsibilties. (a) Any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding between the County and a Third Party
that is pending or threatened prior to the Responsibilty Transfer Date, or related to the
County's ownership, use, Operation, management of, or responsibilty for, the Real
Property prior to the Responsibilty Transfer Date, and (b) any claim, demand, litigation,
arbitration, or other dispute-resolution proceeding that is first asserted or commenced by
a Third Party after the Responsibilty Transfer Date, but the factual basis for which arises
from events or occurrences that took place prior to the Responsibilty Transfer Date, and
pertain to the County's ownership, use, Operation, management of, or responsibilty for,
the Real Propert prior to the Responsibilty Transfer Date; and

8.2.4 CERCLA. The County acknowledges that it has certain
indemnification obligations in respect of the Court Facility under section 70393(d) of the
Act.

Nothing in this Agreement wil in any manner be deemed or construed as
an admission by the County to any Third Party that the County has any obligation,
responsibilty, or liabilty of any kind or nature whatsoever as to the environmental
condition of the Real Property surrounding the Parking Structure under CERCLA or any
other Law, except that the County confirms that this provision does not alter, diminish, or
negate the County's obligation to indemnify the State in accordance with the terms of
section 70393(d) of the Act.

8.3 Indemnity Exclusions. Neither Party is entitled to be indemnified,
defended, or held harmless by the other Part under this Agreement in respect of any
event, circumstance, or condition that arises from its own negligence or wilful
misconduct. The obligations of a Part under section 8.1 or 8.2 of this Agreement, as
applicable, wil in no event release the other Part from, or diminish its obligation to fully
and faithfully perform, its duties under this Agreement, the Transfer Documents, or any
other agreement.
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9. RIGHT TO AUDIT

The County shall maintain all records relating to this Agreement, in compliance
and consistent with applicable Law. The County shall also maintain an accounting
system, supporting fiscal records, and agreements related to the Real Propert, including
the Property Disclosure Documents, adequate to ensure that all claims and disputes
arising under this Agreement or the Transfer Documents can be resolved in accordance
with the requirements of this Agreement and the Act for the period of time generally
required by applicable Law. The AOC may audit or inspect those County records upon
reasonable prior notice.

10. DEFAULT NOTICE AND CURE

Upon the occurrence of a breach or default by the Council or the County of any
provision of this Agreement, the non-defaulting Party shall provide written notice to the
defaulting Party of the breach or default ("Default Notice"). Upon receipt of the Default
Notice, the defaulting Party wil have 30 calendar days to cure the breach or default
described in the Default Notice and to provide evidence of that cure to the non-defaulting
Party. If the breach or default is not capable of cure within the 30 calendar day period,
then no breach or default can be deemed to have occurred so long as the defaulting Party
promptly begins and dilgently and continuously performs the cure to completion within a
reasonable time period, not to exceed 90 calendar days from commencement of the cure

("Cure Period"). If the defaulting Party does not provide evidence of the cure to the
non-defaulting Party within the Cure Period, then the defaulting Part shall be deemed to
have committed an "Event of Default," and the non-defaulting Party shall have the right,
but not the obligation, to pursue its rights with respect to resolution of disputes under
section 12 of this Agreement. The Parties may mutually agree to commence the dispute
resolution procedures in section 12 of this Agreement before the end of the Cure Period.

1 1. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Property ("Condemnation Notice"), that Part shall promptly
deliver a copy of that notice to the other Party. In the event of an actual condemnation, or
a transfer or conveyance of any part of the Real Propert in lieu of condemnation, the
Parties shall cooperate with one another in good faith to obtain the maximum award that
may be obtained from the condemning authority, and the Parties shall allocate the award
received on the basis of their respective Shares.
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12. DISPUTE RESOLUTION

12.1 Unassisted Negotiation; Mediation. In the event of a dispute between the
Parties relating to performance of the Parties' obligations under this Agreement, or any
aspect of the Transfers contemplated in this Agreement, the Parties shall, before
exercising any other right or remedy for resolution of the dispute, meet and confer in
good faith to attempt to resolve the dispute through unassisted negotiation. Each of the
Parties must be represented in any such negotiating session by a representative who is
familar with the facts of the dispute, and who has authority to negotiate on behalf of, and
to effectively recommend settlement to, the Part that he or she represents. If the dispute
concerns a matter within the jurisdiction of the Court Facilities Dispute Resolution
Committee ("CFDRC"), established by section 70303 of the Act, the Parties must first
conclude their unassisted negotiation with respect to the dispute before either of the
Parties may commence a dispute resolution proceeding before the CFDRC.

12.2 Referral to CFDRC. After compliance with the terms for unassisted
negotiation provided in section 12.1 of this Agreement, any unresolved dispute involving
any of the matters set forth in sections 70303(c)(1) through (5) of the Act wil be referred
to the CFDRC for hearing and recommendation to the Director of Finance, as

contemplated in the Act and in accordance with the CFDRC regulations.

13. NOTICES

Any notice or communication required to be sent to a Part pursuant to this
Agreement must be sent in writing by personal delivery (including overnight courier
service), certified U.S. mail, postage pre-paid and with return receipt requested, or
facsimile transmission, sent during regular business hours of the recipient to the Parties at
their addresses or fax numbers indicated below. Routine exchange of information may be
conducted via telephone, facsimile, or electronic means, including e-maiL.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst for the

Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885
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With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estatt
455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
Agreement or an alleged breach or default by the Council or the AOC of this Agreement
or a Transfer Document must also be sent to:

Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012
Voice: 213-893-2476

Fax: 213-626-7827
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A Party may change its address for notice under this Agreement by giving written
notice to the other Part in the manner provided in this section 13. Any notice or
communication sent under this section 13 wil be deemed to have been duly given as
follows: (1) ifby personal delivery, on the date actually received by the addressee or its
representative at the address provided above; or (2) if sent by certified U.S. mail, return
receipt requested, on the first business day that is at least three calendar days after the
date deposited in the U.S. Mail; or (3) if sent by facsimile transmission, upon electronic
confirmation of good receipt by the receiving facsimile machine, except that facsimile
notice received after normal business hours of the recipient wil be deemed received at
9:00 a.m. on the first business day after the date on which the facsimile notice was
confirmed electronically.

14. SURVIVAL OF TERMS AND PROVISIONS

This Agreement wil survive and remain in full force and effect notwithstanding
the Transfer of Responsibilty. In the event of the termination of this Agreement prior to
the Responsibilty Transfer Date, all documents, other tangible objects, and information
containing or representing confidential or proprietary information disclosed by one Part
to the other, and all copies that are in the possession or under the control of the other
Party wil be and remain the property of the Part that disclosed the documents, objects,

and information, and all those documents and other tangible objects wil be promptly
returned to the Party that disclosed them at that Party's written request.

15. MISCELLANEOUS

15.1 Amendments. This Agreement may be amended only by written agreement
signed by both of the Parties.

15 .2 Waivers. No waiver of any provision of this Agreement wil be valid unless
it is in writing and signed by the Party making such waiver. Waiver by either Party at
any time of any breach of this Agreement cannot be deemed a waiver of or consent to a
breach of any other provision of this Agreement or a consent to any subsequent breach of
the same or another provision of this Agreement. If a Part's action requires the consent
or approval of the other Party, that consent or approval on anyone occasion cannot be
deemed a consent to or approval of that action on any subsequent occasion or a consent
or approval of any other action.

15.3 Force Maieure. Neither Party wil be responsible for performance in
accordance with the terms of this Agreement to the extent performance is prevented,
hindered, or delayed by fire, flood, earthquake, elements of nature, acts of God, acts of
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war (declared and undeclared), riots, rebellons, revolutions, or terrorism, whether
foreseeable or unforeseeable.

15.4 Assignment. Neither Part may assign this Agreement in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

15.5 Binding Effect. This Agreement binds the Parties and their permitted
successors and assigns.

15.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this Agreement and the Transfer Documents for the benefit of the
CounciL.

15.7 Governing Law. This Agreement, and the Parties' performance under this
Agreement, wil be exclusively governed by the laws of the State without regard to its
conflct of law provisions.

15.8 Construction. The headings used in this Agreement are for convenience

only and wil not affect the meaning or interpretation of this Agreement. The word "or"
when used in this Agreement, is inclusive, and can mean both. This Agreement and the
Transfer Documents wil not be construed against either Part as the principal
draftsperson. The words "include" and "including" when used are not exclusive and
mean "include, but are not limited to" and "including but not limited to," respectively.
The capitalized terms used in this Agreement have the meanings ascribed to them in this
Agreement.

15.9 Integration. This Agreement and the Transfer Documents contain the entire
agreement of the Parties with respect to the Transfers, and supersede all previous
communications, representations, understandings, and agreements, whether verbal,
written, express, or implied, between the Parties.

15.10 Incorporation By Reference. The factual recitals and Exhibits contained
in or attached to this Agreement are all incorporated into and made a part of this
Agreement for all purposes, and all references to this Agreement in any of the recitals or
Exhibits wil be deemed to include the entirety of this Agreement.

15.11 Severabilty. If a term of this Agreement is inconsistent with applicable
Law, then on the request of either Party, the Parties shall promptly meet and confer to
determine how to amend the inconsistent term in a manner consistent with Law, but all
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parts of this Agreement not affected by the inconsistency wil remain in full force and
effect.

i 5. i 2 Further Assurances. The Parties agree to cooperate reasonably and in
good faith with one another to (i) implement the terms and provisions set forth in this
Agreement, the Transfer Documents, and the Act, and (ii) consummate the transactions
contemplated herein, and shall execute any further agreements and perform any
additional acts that may be reasonably necessary to carr out the purposes and intent of
this Agreement, the Transfer Documents, and the Act.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this Agreement as of the
Effective Date.

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

(i L~ (\.By. U\;:t t
Name: Rachel Dragolovi

ATTEST:
Sachi A. Hamai
Executive Officer, Board of Supervisors

By:
Deputy

Approved as to Form:
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JUDICIAL COUNCIL OF CALIFORNIA

By: MuÆ
Name: Grant Walker
Title: Senior Manager, Business Services

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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EXHIBITS

Exhibit "A" - Legal Description of the Land

Exhibit "B" - Quitclaim Deed

Exhibit "C" - Site Plan of Real Property

Exhibit "D" -Categories of Propert Disclosure Documents

Exhibit "E" - Memorandum of Transfer and Joint Occupancy Agreements

Exhibit "F" - Copy of Section 70324 of the Act
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EXHIBIT" A"

LEGAL DESCRIPTION OF LAND

All of Lots 9 through 21, Block 130, Townsite of Long Beach, as shown on map recorded
in Book 19, pages 9 1 to 96, inclusive, of Miscellaneous Records, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, and all of Lots 1 through
8, Block 13 1, of said Townsite of Long Beach, including those portions of First Street, 80
feet wide, now vacated, the southerly 7.50 feet of Alta Way, now vacated, the northerly
7.50 feet of Bronce Way, now vacated, and Crystal Court, 15 feet wide, now vacated, all
as shown on said map, within the following described boundaries:

Beginning at the northwesterly corner of Parcel 4, as shown on map of Parcel Map No.
17697, fied in Book 194, pages 39 to 41, of Parcel Maps, in the office of said Registrar-
Recorder/County Clerk; thence northerly, in a direct line to the southwesterly corner of
Parcel 3 of said parcel map; thence easterly along the southerly line of said Parcel 3 and
the easterly prolongation of said southerly line to its intersection with the northerly
prolongation of the easterly line of said Lot 21, Block 130; thence southerly, in a direct
line to the easterly prolongation of the northerly line of said Parcel 4; thence westerly
along said last mentioned easterly prolongation and said northerly line to the point of
beginning.

A-I
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EXHIBIT "B"

COPY OF QUITCLAIM DEED

(See attached.)
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WHEN RECORDED
MAIL THIS DOCUMENT TO:

Judicial Council of California
455 Golden Gate Avenue
San Francisco, CA 94102-3660

Space Above This Line ReseNed for Recorder's Use
THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT
TO SECTION 11922 OF THE REVENUE & TAXTION CODE.

Assessor's Identification Number:
7278-015-944THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT

TO SECTION 27383 OF THE GOVERNMENT CODE.

QUITCLAIM DEED

For a valuable consideration, receipt of which is hereby acknowledged, the COUNTY OF
LOS ANGELES, a body corporate and poliic, does hereby remise, release, and forever quitclaim
to the STATE OF CALIFORNIA, on behalf of THE JUDICIAL COUNCIL OF CALIFORNIA and
THE ADMINISTRATIVE OFFICE OF THE COURTS, all of the County's right, title, and interest in
and to the real property in the City of Long Beach, County of Los Angeles, State of California,
described in Exhibit A attached hereto and by this reference made a part hereof.

Subject to all covenants, conditions, restrictions, reservations, easements, rights, and rights-of-
way of record, if any.

COUNTY OF LOS ANGELES,
a body corporate and politic

By
WILLIAM T FUJIOKA
Chief Executive Offcer

APPROVED AS TO FORM LONG BEACH COURTHOUSE
PARKING STRUCTURE
(File: Long Beach Civic Center (1) )
I.M. 024-217
S.D.4

RAYMOND G. FORTNER, JR.
County Counsel

By
Deputy MV

NOTE: Acknowledgement certificate on reverse side.
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ACKNOWLEDGEMENT CERTIFICATE

STATE OF CALIFORNIA
ss.

COUNTY OF LOS ANGELES

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

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

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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EXHIBIT A

LONG BEACH COURTHOUSE PARKING STRUCTURE
File with: LONG BEACH CiViC CENTER (1)

A.I.N.7278-015-944
T.G. 825 (D1)

I.M.024-217
Fourth District

LEGAL DESCRIPTION

All of Lots 9 through 21, Block 130, Townsite of Long Beach, as shown on map
recorded in Book 19, pages 91 to 96, inclusive, of Miscellaneous Records, in the offce of
the Registrar-Recorder/County Clerk of the County of Los Angeles, and all of Lots 1
through 8, Block 131, of said Townsite of Long Beach, including those portions of First
Street, 80 feet wide, now vacated, the southerly 7.50 feet of Alta Way, now vacated, the
northerly 7.50 feet of Bronce Way, now vacated, and Crystal Court, 15 feet wide, now
vacated, all as shown on said map, within the following described boundaries:

Beginning at the northwesterly corner of Parcel 4, as shown on map of Parcel Map
No. 17697, filed in Book 194, pages 39 to 41, of Parcel Maps, in the òffce of said
Registrar-Recorder/County Clerk; thence northerly, in a direct line to the southwesterly
corner of Parcel 3 of said parcel map; thence easterly along the southerly line of said
Parcel 3 and the easterly prolongation of said southerly line to its intersection with the
northerly prolongation of the easterly line of said Lot 21 , Block 130; thence southerly, in a
direct line to the easterly prolongation of the northerly line of said Parcel 4; thence westerly
along said last mentioned easterly prolongation and said northerly line to the point of
beginning.

APPROVED AS TO DESCRIPTION

June Q , QQo8
COUNTY OF LOS ANGELES

By

UP RV G CADASTRAL ENGINEER III
Mapping and Propert Management Division

This real property description has been prepared in conformance with the Professional Land Surveyors Act. The
signatory herein is exempt pursuant to Section 8726 of the California Business and Professions Code.
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EXHffIT "C"

SITE PLAN OF REAL PROPERTY

C-l
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EXHIBIT "D"

CATEGORIES OF PROPERTY DISCLOSURE DOCUMENTS

1 - Material Agreements

Contracts related to title, use, occupancy or condition of court facility requiring
more than 30 days prior notice to terminate and annual payment from or to the County of
more than $25,000

2 - Structural/hysical Condition

(a) Plans and specifications for the original planning, design and construction of
the buildings or for later additions or structural modifications, site plans, building plans,
floor plans, flood maps

(b) "As-built" construction documents, including architectural, structural,
mechanical, plumbing, and engineering plans and/or specifications

( c) Structural or engineering assessments, reports or notices

(d) Current floor plans for each floor (including basements)

( e) Inspection reports

(i) Documents describing repairs or maintenance made or required

G) Documents reflecting the age and condition of the building roofs and the
systems and equipment installed in or affixed to each court facilty including HV AC,
security systems, intercom or other internal communications systems, fire life safety
systems, elevators and escalators;

(k) Seismic studies, seismic retrofitting or upgrades recommended or completed

(I) Fire/Life/Safety Compliance Documents

3 - Environmental

(a) Phase I or Phase II environmental site assessments

(b) Asbestos and mold reports

D-1
Long Beach Parking Structure T A
Court Facilty # 19-Y02
County LACO #L 777
Owned/Shared (TOR/TOT)
November 19, 2008
IMANDB/128332 i v2



(c) Radon, methane gas or other air quality studies

(d) Environmental Impact Reports

(e) Endangered species investigations

(t) Biological assessments

(g) Negative declarations

(h) Remedial action plans

(i) Notices from and correspondence with any governmental body relating to
compliance with environmental laws

G) No further action (NF A) letters

(k) Environmental covenants and restrictions

(I) Closure reports

(n) Permits or licenses related to environmental compliance

(0) Documents and inspection reports related to underground or above-ground
storage tanks

(p) County's written disclosures to/from third parties regarding environmental
conditions

4 - Title

(a) County's current title policy or title report, if any

(b) New title report and recorded title exception documents

( c) AL T A survey and any maps, plats, plans, specifications or other
drawings/depictions of each court facilty

(d) Descriptions of unrecorded/unwritten liens and encumbrances

(t) Covenants, conditions and restrictions

(g) Reciprocal easement agreements
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5 - Compliance

(a) Certificates of occupancy

(b) Inspection certificates for elevators, escalators, fire safety equipment and other
building systems

(c) Assessments, reports or analyses relating to ADA compliance

(d) Permits and approvals for capital improvements, repair or maintenance
projects

( e) Licenses for softare and other proprietary materials to be transferred

(f) Notices and correspondence concerning actual or claimed violations of law

related to real property or building

(g) Licenses and permits required for any business operated on the property (other
than the courts)

6 - Occupancy

(a) Leases, subleases and rental agreements

(b) Licenses for use of land, building or personal propert

(c) Occupancy or use arrangements (verbal or written)

(d) Notices and material correspondence related to any lease, sublease, rental
agreement, license or other occupancy or use arrangements

7 - Intangible Rights and Obligations

(a) Written/verbal contract rights and commitments (e.g., leases for equipment,
signage or other personal property, vending machine rental or purchase agreements,

service or maintenance contracts, vendor agreements, contracts for or related to the
development, design, construction, ownership, repair, maintenance, operation, upkeep
and! or inspection of all or any part of the real or personal property to be transferred)

(b) Softare license agreements or arrangements to be transferred
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(c) Warranties, permits, licenses, certificates, guaranties and suretyship
agreements and arrangements, indemnification rights, and any unresolved claims or
demands made on any such warranties, indemnification rights, guaranties and/or
suretyship agreements

(d) Commitments, deposits and rights for utilties

(e) Engineering, accounting, legal and other technical or business data concerning
the real or personal property to be transferred, and title documents and information
concerning any tangible personal propert to be transferred

(f) Deposits, deposit accounts and escrow accounts arising from or related to any

transactions related to the land, building or intangible personal propert, and rights to
receive refunds or rebates of impact fees, assessments or charges, premiums

(g) Rights to oil, gas and other hydrocarbons and minerals produced from or

allocated to the land and the proceeds thereof

(h) Reversionary rights and interests held by the County or other third part in the
land, any adjacent land or any other land previously comprising a part of the court
property

G) Amendments, addenda, exhibits, appendices, attachments, schedules, riders,
modifications, renewals, extensions and other changes or additions of every kind to any
of (a) through (i) above

8 - Insurance Coverage, Damage or Loss, Claims

(a) Proceeds arising from any damage to or loss of all or any part of the court
facility, including any commercial tort claims arising from or related to any such damage
or loss

(b) Documentation of and written materials relating to any self-insurance
programs covering all or any of the real or personal property to be transferred

9 - Condemnation

(a) Claims, demands for mediation, arbitration or other dispute resolution
procedure, causes of action or complaints received in connection with any actual or
proposed condemnation or eminent domain proceeding affecting the court facility
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(b) Proceeds to which the County is or may be entitled related to the taking of
any part of the land or building by condemnation, eminent domain or transfer in lieu of
condemnation or eminent domain, for public or quasi-public use under any law

10 - Litigation

Brief written description of each pending or threatened claim, liabilty, litigation,
arbitration, mediation, administrative proceeding, settlement negotiation or other dispute
resolution proceeding involving, related to or affecting the court facilty

11 - Excluded Documents

If there are materials that are responsive to the AOC's document and information
requests, but which the County believes it may not disclose to the AOC for reasons of
attorney-client privilege, attorney work product privilege or confidentiality obligations,
the AOC requests that the County provide the AOC with a written list setting forth the
title and general subject matter of each such document.

SPECIAL CONSIDERATIONS

A - Historical Buildings

Historic Building Designation Documents

B - Bonded Indebtedness

(a) Written evidence that County's interest in the land and building is subject to
bonded indebtedness (as defined in Section 70301(a) of the Act)

(b) Legal documents evidencing and/or securing the bonded indebtedness and any
material notices or correspondence related thereto

(c) Identification of all revenue sources that are and/or wil be used to pay the
bonded indebtedness

C - Pending Projects (see §§770326(d) and 70331 ofSB 1732)

(a) Written approval by the County's Board of Supervisors for the pending project

(b) Resolutions or ordinances approved by the County allocating, approving,
appropriating or committing funds for the applicable phases of a pending project
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( c) Contracts or agreements entered into, or under negotiation, by the County for a
pending proj ect

(d) Written description of the source and amount of all County funds allocated,
approved, appropriated or committed for a pending project and the terms and conditions
applicable to the County's use of such funds

(e) Draft/final plans, specifications, energy or structural calculations, drawings,

maps and surveys depicting or related to a pending project

(f) Permits and approvals given by any governmental body for a pending project,
and/or completed applications for required permits or approvals for a pending project,
including CEQA documents

(g) Bids, estimates, proposals, responses to requests for proposals or other
documents reflecting proposed pricing for labor and/or materials for anyone or more of
the pending projects

(h) Materials related to the approval, permitting, funding, planning,
implementation, performance and/or completion of the pending project
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EXHIBIT "E"

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

STATE OF CALIFORNIA
c/o Judicial Council of California
Administrative Office of the Courts
Office of the General Counsel
455 Golden Gate A venue

San Francisco, CA 94102
Attn: Managing Attorney,

Real Estate Unit

OFFICIAL STATE BUSINESS - EXEMPT FROM RECORDING FEES PURSUANT TO GOV'T. CODE SECTION 27383 AND
DOCUMENTARY TRANSFER TAX PURSUANT TO REVENUE AND TAXATION CODE SECTION 11922

APN: 7278-015-904

MEMORANDUM OF TRANSFER AND
JOINT OCCUPANCY AGREEMENTS

THIS MEMORANDUM OF TRANSFER AND JOINT OCCUPANCY
AGREEMENTS ("Memorandum of T A and JOA") is made and entered into the _
day of , 2008 by and between the County of Los Angeles ("County"),
whose present address is 754 Hall of Administration, 500 West Temple Street, Los
Angeles, CA 90012, Attention: Manager, Asset Planning and Strategy, Chief Executive
Office, and the Judicial Council of California ("Council"), whose present address is 455
Golden Gate Avenue, San Francisco, CA 94102, Attention: Assistant Director, Office of
Court Construction and Management, with respect to the following facts:

RECITALS

A. County is the fee owner of that certain real property located in the City of
Long Beach, County of Los Angeles, State of California, having a street address of 101
Magnolia A venue, as more particularly described on Attachment 1 to this Memorandum
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of T A and JOA ("Land"), together with the improvements located thereon containing the
court facility commonly known as the Long Beach Courthouse Parking Structure, and all
other buildings, structures, and improvements located on and/or affixed to the Land
(together with the Land, the "Real Property");

B. Council and County have entered into that certain Transfer Agreement for
the Transfer of Responsibilty for and Title to the Long Beach Courthouse Parking
Strcture, dated as of , 2008 ("TA"). Concurrently, Council and
County have entered into that certain Joint Occupancy Agreement for the Long Beach
Courthouse Parking Structure, of even date therewith ("JOA"), setting forth the terms
governing the Parties' respective rights and responsibilties regarding their shared
possession, occupancy and use of the Real Property;

C. The T A provides, among other things, for transfer of title to the Real
Property from the County to the State;

D. The TA further provides, among other things, that the County's equity
interest in the Real Property wil be compensated, should the Council replace the

courthouse for all or part of the court facility or otherwise sell or release title to the Real
Property after transfer of title;

E. The JOA provides, among other things, for rights of first refusal and rights
of first offer in favor of County and Council to expand into and occupy, on a paid basis,
any portion of the Real Property that County or Council desires to vacate in accordance
with Government Code section 70342(e);

F. Under the terms of the TA, this Memorandum of TA and JOA is to be

recorded in the Official Records of County with respect to the Real Property for the
purpose of memorializing the existence of the T A and JOA, the terms of which inure to
the benefit of, and bind, Council, County and their respective successors and assigns.
Any third party interested in obtaining information about the T A and JOA may contact
the parties at their above-referenced addresses.

(signature page follows)
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IN WITNESS WHEREOF, this Memorandum has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name: Rachel Dragolovich, Attorney

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County Counsel

By:
Principal Deputy County Counsel
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JUDICIAL COUNCIL OF CALIFORNA

By:
Name: Grant Walker
Title: Senior Manager, Business Services

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name: Wiliam T Fujioka
Tite: Chief Executive Officer
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COUNCIL ACKNOWLEDGEMENT

STATE OF CALIFORNIA

COUNTY OF

)

) ss.

)

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

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

WITNESS my hand and official seaL.

Signature of Notary Public

(Seal)
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COUNTY ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2008, before me, DEAN C. LOGAN, Registrar-
Recorder/County Clerk of the County of Los Angeles, personally appeared

who proved
to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrment and acknowledged to me that he/she executed the same in his/her
authorized capacity, and that by his/her signature on the instrment the entity on behalf of

which the person acted executed the instrment.

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

WITNESS my hand and official seaL.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

By
Deputy County Clerk

(Seal)
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ATTACHMNT 1 TO EXHIBIT "E"

LEGAL DESCRIPTION OF THE PROPERTY

All of Lots 9 through 21, Block 130, Townsite of Long Beach, as shown on map recorded
in Book 19, pages 91 to 96, inclusive, of Miscellaneous Records, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles, and all of Lots 1 through
8, Block 131, of said Townsite of Long Beach, including those portions of First Street, 80
feet wide, now vacated, the southerly 7.50 feet of Alta Way, now vacated, the northerly
7.50 feet of Bronce Way, now vacated, and Crystal Court, 15 feet wide, now vacated, all
as shown on said map, within the following described boundares:

Beginning at the northwesterly corner of Parcel 4, as shown on map of Parcel Map No.
17697, filed in Book 194, pages 39 to 41, of Parcel Maps, in the office of said Registrar-
Recorder/County Clerk; thence northerly, in a direct line to the southwesterly corner of
Parcel 3 of said parcel map; thence easterly along the southerly line of said Parcel 3 and
the easterly prolongation of said southerly line to its intersection with the northerly
prolongation of the easterly line of said Lot 21, Block 130; thence southerly, in a direct
line to the easterly prolongation of the northerly line of said Parcel 4; thence westerly
along said last mentioned easterly prolongation and said northerly line to the point of
beginning.
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EXIDBIT "F"

COpy OF SECTION 70324 OF THE ACT

Section 70324.

(a) If responsibilty for court facilties is transferred from the county to the

state pursuant to a negotiated agreement, and the building containing those court facilities
is rated as a level V seismic rating, the following provisions shall apply to the transfer.

(1) Except as provided in paragraph (3), the county shall be responsible

for any seismic-related damage and injury, including, but not limited to, damage and
injury to real property, personal property, and persons, only to the same extent that the
county would be liable for that damage and injury if responsibilty was not transferred to
the state, and the county shall indemnify, defend, and hold the state haress from those
claims.

(2) Except as provided in paragraph (3), in the event that seismic-related
damage occurs to a building containing court facilties for which the county retains
liabilty under this section, the county either shall make repairs to the damage or provide
funds to the state sufficient to make those repairs, in order to bring the damaged portions
of the building containing court facilities back to the condition in which they existed
before the seismic-related event. The county may postpone the making of repairs to the
damage or providing funds to the state for those repairs, if it provides the court, at county
expense, with necessary and suitable temporary facilities, subject to the agreement of the
Judicial CounciL.

(3) The county shall not be liable for any damage or injury sustained in
a seismic event to the extent the damage or injury is attributable to actions or conditions
created by or under the control of the state. The state shall indemnify, defend, and hold
the county harless from any liabilty resulting from that damage or injury. The state
does not have a duty to make changes or repairs to improve the seismic condition of the
building.

(4) As part of, or subsequent to, the transfer agreement, the county and
the Judicial Council may agree on a method to address the seismic issue so that the state
does not have a financial burden greater than it would have had if the court facilities
initially transferred were court facilties in buildings rated as a level iV seismic rating.
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(b) This section shall not apply to events occurring on or after the earliest of

the following dates:

(1) The facilities covered by this section are seismically-rated at any
level lower than level V.

(2) The facilities are no longer used as court facilities.

(3) Thirty-five years from the date of transfer of the facilties.

(4) The county has complied with the conditions for relief from liability
contained in an agreement pursuant to paragraph (4) of subdivision (a) addressing the
seismic issue with regard to the facilty, and the agreement has been approved by the
Director of Finance.

(c) The provisions of this section shall prevail over any conflicting provisions
of this chapter in regard to transfer of responsibilty for court facilties in buildings rated
as a level V seismic rating.

(d) This section shall not be deemed to impose greater liabilty on a county for

seismic-related damage to third parties other than it would have if the responsibility for
court facilties had not transferred to the state.

(e) Nothing in this chapter shall require the transfer of responsibilty for court
facilities in a building that is rated as a level V seismic rating.

(f) The terms of this section in effect at the time an agreement is executed for

transfer of responsibilty shall continue to govern that agreement for transfer,
notwithstanding any subsequent repeal of this section.

(g) This section shall remain in effect only until January 1, 2010, and, as of that

date is repealed, unless a later enacted statute that is enacted before January 1, 2010,
deletes or extends that date.
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AOC Facilty # i 9- Y02
County LACO # L 777
Long Beach Courthouse Parking Structure
i 0 i Magnolia Avenue, Long Beach, California 90802

ATTACHMENT II

JOINT OCCUPANCY AGREEMENT

BETWEEN

THE JUDICIAL COUNCIL OF CALIFORNIA,

BY AND THROUGH

THE ADMINISTRATIVE OFFICE OF THE COURTS,

AND

THE COUNTY OF LOS ANGELES

FOR THE LONG BEACH COURTHOUSE PARKNG STRUCTURE
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JOINT OCCUPANCY AGREEMENT

1. PURPOSE

The Judicial Council of California, an entity established by the Constitution of the
State of California (the "Council"), by and through the Administrative Office of the
Courts, staff agency to the Council (the "AOC"), and the County of Los Angeles, a body
corporate and politic (the "County"), establish this Agreement as of
2008 (the "Effective Date"), and set forth the terms and conditions for the Parties' shared
possession, occupancy, and use of the Real Propert.

2. DEFINITIONS

"Act" means, as of the Effective Date, the Trial Court Facilties Act of2002
(Chapter 1082, Statutes of2002), as amended by later statutes.

"Building Equipment" means all installed equipment and systems that serve the
Parking Structure generally, including all plumbing.

"Contractors" means all Third-Party contractors, vendors, service providers, and
all levels of subcontractors, and their respective employees, consultants, and
representatives, that provide goods, services, or supplies to the Real Propert with respect
to (i) the Operation of the Real Propert, or (ii) the performance of alterations and
additions to the Real Propert under section 3.2.3 of this JOA.

"Contributing Party" means the County, subject to the Delegation set forth in
section 3.2.2 of this JOA.

"Council Claim" means any demand, complaint, cause of action, or claim related
to the period on and after the Responsibilty Transfer Date, alleging or arising from acts,
errors, omissions, or negligence of the Superior Court in the administration and
performance of judicial operations in the Court Facilty (e.g., allegations of civil rights
violations made by a Third Party against a Superior Court employee).

"Council Designated Representative" means the individual designated as such in
section 13 of this JOA.

"Council Share" means 75.26 percent.

"County Designated Representative" means the individual designated as such in
section 13 of this JOA.
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"County Facilties Payment" means the payments the County must make to the

State Controller with respect to the Court Facilty under Article 5 of the Act.

"County Parking" means 242 parking spaces in the Parking Structure.

"County Parties" means the County and its officers, agents, and employees.

"County Share" means 24.74 percent.

"Defect" means any condition of, damage to, or defect in the Real Propert that:

(1) threatens the life, health, or safety of persons occupying or visiting the Real Property;
(2) unreasonably interferes with, disrupts, or prevents either Party's or the Superior
Court's occupancy or use of the Real Property, in an orderly, neat, clean, safe, and
functional environment; (3) threatens the security of the employees, guests, invitees, or
patrons of either Part or the Superior Court; (4) threatens to diminish the value of the

Real Property, or threatens to damage or destroy the personal propert of a Part or the

Superior Court; or (5) causes or exacerbates an unsafe, unsanitary, unlawful, or non-
functional condition affecting the Real Propert.

"Emergency" means a sudden, unexpected event or circumstance, on or affecting
the Real Property, that (i) results in a Defect, and (ii) constitutes an imminent threat (a) to
life, safety, health, or security, or (b) of reduction in the value of the Real Property.

"Equipment Permits" means all governmental permits, certificates, and
approvals required for the lawful operation of any of the Building Equipment.

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

"Estimated Shared Costs of Operation" means the Managing Part's
reasonable, itemized estimate of the Shared Costs for a fiscal year, exclusive of Utilty
Costs.

"First Year" means the time period, if any, commencing on the Responsibilty
Transfer Date and ending on June 30, 2008.

"Hazardous Substance" means any hazardous or toxic material, substance, or
waste that is regulated or governed by any Law.

"Interim Period" means the period of time commencing on the Responsibilty
Transfer Date and ending on the Title Transfer Date.

"JOA" means this Joint Occupancy Agreement.
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"Land" means the real property on which the Parking Structure is located,
comprising approximately 2.7 acres as described on Exhibit "A" to the Transfer
Agreement, including (1) rights to enter and exit the Land, (2) recorded and unrecorded
rights to water, water stock, oil, gas, minerals, and timber related to the Land, and (3)
existing, granted development permits, entitlements, and air and view rights, but subject
to all covenants, conditions, restrictions, reservations, easements, rights, and rights of
way of record, ifany.

"Law" means State and federal codes, ordinances, laws, regulations, the California
Rules of Court, and judicial and administrative orders and directives, to the extent
binding on the County, the Council, the AOC, the Superior Court, 'or the Real Property,
and issued by a court or governmental entity with jurisdiction over the County, the
Council, the AOC, the Superior Court, or the Real Property.

"Liabilty Claim" means any demand, complaint, cause of action, or claim
alleging (1) bodily injury to or death of a Third Part (excluding any employees of State
Parties or County Parties acting within the scope of their employment as such) in, on, or
about the Real Propert, or (2) damage to or destruction of personal propert ofa Third
Party (other than personal property of a County Party or a State Party) in, on, or about the
Real Property.

"Major Defect" means any Defect: (i) that cannot, with reasonable dilgence, be
corrected within ten days, or (ii) as to which the estimated cost to correct is reasonably
expected to exceed $ 1 0,000.

"Managing Party" means the Council, subject to the Delegation set forth in
section 3.2.2 of this JOA.

"Miles Court Order" means the executed Master Stipulation and Order
Regarding Class Action Settlement fied on January 3 1, 2006 in the matter captioned
Miles, et al. v. County of Los Angeles, et al., USDC-CD No. CV 02-03932.

"Non-Owning Party" means the Party that is not the Owner.

"Operation" means the administration, management, maintenance, and repair of
designated areas of the Real Propert and does not include additions or alterations
covered by section 3.2.3 of this JOA. For clarification, custodial services are not
governed by this JOA.

"Owner" means the Part that owns fee title to the Real Property, which is the
County prior to the Title Transfer Date, and the State after the Title Transfer Date.
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"Parking Structure" means the four-story parking structure, also known as
County Auto Park 67B, located on the Land, all Building Equipment, and all connected
or related structures and improvements located at 101 Magnolia Avenue, Long Beach,
California, containing 978 parking spaces comprising the Superior Court Parking and the
County Parking.

"Party" means either the Council or the County, and "Parties" means the Council
and the County.

"Property Claim" means any claim or demand submitted by a Part under its
Property Insurance Policy arising from, or related to, the physical loss or damage to the
Real Property.

"Property Insurance Costs" means those premiums required to provide or
maintain any Property Insurance Policies obtained by a Party.

"Property Insurance Policies" means any policies of property insurance, self-
insurance, or other forms of coverage obtained by a Party to insure against Property
Losses.

"Property Loss" means any physical loss or damage to, or destruction of, the Real
Property that arises from a cause other than the gross negligence or wilful misconduct of
a County Party or a State Part.

"Real Property" means the Land and the Parking Structure and associated
walkways, driveways, points of ingress and egress, access aisles, medians, landscaping,
and other means of access over the Land and to the Parking Structure.

"Responsibilty Transfer Date" means the date on which the Transfer of
Responsibilty takes place pursuant to the Transfer Agreement.

"Second Year" means the time period commencing on the later of July 1, 2008 or
the Responsibilty Transfer Date, and ending on June 30,2009.

"Service Standards" means those standards for the Operation of the Real
Property set forth in Attachment "3" to this JOA.

"Share" means the Council Share or the County Share, as determined by the
context in which the term is used.
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"Shared Costs" means: (i) the cost of owned or rented capital replacement items,
improvements, Building Equipment, and repairs in or benefiting the Real Propert; (ii)
the cost of normal, day-to-day Operation of the Real Propert; (ii) the cost of obtaining
and maintaining Equipment Permits, subject to section 3.2.5 below (but excluding any
late fees, interest, penalties, or other charges arising from the Managing Part's negligent
failure to timely pay the cost or keep the Equipment Permits in effect); and (iv) the Utilty
Costs for the Real Propert. Shared Costs do not include: (a) overtime charges or late
fees related to any item that would otherwise be a Shared Cost, unless those overtime
expenses or late fees are pre-approved by both Parties, or are necessary to remedy an
Emergency; (b) any Property Insurance Costs, unless the Parties enter into the separate,
written agreement described in section 6.1 of this JOA; or (d) any fees, fines, penalties,
interest, or other charges arising from the Managing Part's Operation of the Real
Propert in a negligent manner or a manner that does not comply with Law.

"State Parties" means the State of California, the Council, the AOC, and the
Superior Court, and each of their respective officers, agents, and employees.

"Superior Court" means the Superior Court of California, County of Los
Angeles.

"Superior Court Parking" means 736 parking spaces in the Parking Structure.

"Term" means the term of this JOA, which commences on the Responsibilty
Transfer Date and continues indefinitely until the Parties enter into a Termination
Agreement.

"Termination Agreement" means the document titled Termination of Joint
Occupancy Agreement in the form and content substantially similar to Attachment "I"
to this JOA.

"Third Party" means any person, entity, or governmental body other than a State
Party or a County Party.

"Title Transfer Date" means the date on which the Quitclaim Deed (as defined in

the Transfer Agreement) is recorded in the office of the County Recorder.

"Transfer Agreement" means that certain Transfer Agreement Between the
Judicial Council of California By and Through the Administrative Office of the Courts
and the County of Los Angeles for the Transfer of Responsibilty for and Title to the
Long Beach Courthouse Parking Structure, of even date herewith.
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"Utilties" means all of the utilties provided to the Real Propert.

"Utilty Costs" means the actual cost of providing Utilties.

3. RIGHTS AND RESPONSIBILITIES

3.1 Rights to Occupy and Use Real Propert. Under the Act, the Transfer

Agreement, and this JOA, during the Term, the County and the State Parties have the
non-exclusive right to occupy and use the Real Property. Each Party's non-exclusive
right to use the Real Property must: (i) not interfere with the other Part's use of the Real
Property; (ii) not materially increase the other Party's obligations under this JOA; and
(iii) comply with Law. The Parties may from time to time agree on reasonable rules and
regulations for their shared use of the Real Propert.

3.2 Responsibilty for Real Property.

3.2.1 Responsibilty; Notice of Concerns. During the Term, the Managing
Party is responsible for the Operation of the Real Property under this JOA, and the
Contributing Party is responsible for paying its Share of the Shared Costs pursuant to
section 4 of this JOA. During the Delegation Period (defined below), the County shall
undertake the Operation of the Real Property in accordance with the Service Standards.
Notwithstanding the foregoing, at any time during the Term, the Part that is then
responsible to perform the duties of the Contributing Party shall have the right to notify
the Party that is then responsible to perform the duties of the Managing Party of specific
questions or concerns that the Contributing Part has pertaining to any specific practices
or protocols being used by the Managing Part in the Operation of the Real Property.
Any such question or concern of the then Contributing Party wil be communicated to the
then Managing Party in writing and wil set forth, in reasonable detail, the specific
operating practice or protocol about which the then Contributing Party has questions or
concerns (each a "Notice of Concerns"). The Party that receives a Notice of Concerns in
its role as the Managing Party shall notify the then Contributing Part, in writing, within
1 5 days after the Managing Party's receipt of a Notice of Concerns, whether the
Managing Party agrees to discontinue or modify the practice or protocol identified in the
Notice of Concerns. If the Managing Party does not so agree, it shall state, in reasonable
detail in its written response to the Contributing Part, the Managing Party's reasons for
disagreement, which reasons may include, among other things, the impact that any
change proposed by the Contributing Party would have on Shared Costs, the structural
integrity of the Parking Structure, or the overall risk profie of the Real Property.
Following the Managing Party's written response to any Notice of Concerns, either Part
may, within 10 days, request a meeting, in person or by telephone, to attempt to resolve
any remaining disagreement concerning the issues noted in the Notice of Concerns. If
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the Parties are not able to agree on a resolution to the issues identified in any Notice of
Concerns prior to or during such meeting, then the Parties shall seek to resolve any
remaining disagreement through the dispute resolution process set forth in section 1 1 of
this JOA. For clarification, nothing in this section 3.2.1 modifies, limits, or diminishes
the Council's right to terminate the Delegation, as provided in section 3.2.2, below.

3.2.2 Delegation. Notwithstanding anything to the contrary in this JOA,
commencing on the Responsibilty Transfer Date and continuing for as long as the Parties
agree thereafter consistent with the terms of this JOA (the "Delegation Period"), the
Council exclusively delegates all of its rights and duties as Managing Part to the County
(the "Delegation"), and the County accepts the Delegation and agrees to act in its
delegated role as the Managing Part on behalf of the CounciL. During the Delegation
Period, the County shall be entitled to all rights provided to, and shall be obligated to
perform all duties required of, the Managing Part in this JOA, and the Council shall be
entitled to all rights provided to, and shall be obligated to perform all duties required of,
the Contributing Party in this JOA. The Council may withdraw and terminate the
Delegation either (i) for any reason and at any time during the Delegation Period upon no
less than 180 days prior written notice to the County; provided that the Delegation Period
wil last at least through June 30, 2009, or (ii) due to the failure of the County to perform
the duties of the Managing Party in a commercially reasonable manner and in accordance
with the provisions of this JOA, provided that the Council first complies with the terms of
section 10.1 of this JOA, and provides the County with 90 days prior notice of such
termination. Any termination of the Delegation by the Council pursuant to the foregoing
sentence wil take effect on the first day of a fiscal quarter, unless otherwise agreed in
writing by the Parties. During the 180 days prior to the termination of the Delegation, the
Parties shall work together dilgently and in good faith to effect a smooth transition of the
Managing Part responsibilties from the County to the Council, including, to the extent
applicable, the transfer or assignment of vendor and service agreements, equipment
manuals and instructions, outstanding service requests and service request histories,
warranties and guarantees for the Parking Structure and Building Equipment,
documentation for Shared Costs, and other similar items. For clarification, nothing in
this section 3.2.2 limits either Part's non-exclusive right to occupy and use the Real
Property under sections 3.1 and 3.3 of this JOA.

3.2.3 Alterations. At either Part's request, and with the written consent

of the other Party, which consent shall not be unreasonably withheld, conditioned, or
delayed, the Managing Party may make reasonable additions and alterations to the Real
Property, the cost of which wil be a Shared Cost. If the Contributing Party neither
consents, nor provides the Managing Part with a reasonably detailed description of its
reasons for withholding its consent, within 30 days after the Contributing Party's receipt
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of the Managing Party's request for consent to the Real Property additions or alterations,
the Contributing Party wil be deemed to have consented, and wil be responsible to pay
its Share of the costs and expenses actually incurred by the Managing Part in making the
Real Property alterations or additions up to the amount described in the Managing Part's
request for consent.

3.2.4 Utilties. The Managing Party wil be responsible to maintain all
Utilty accounts in its name and cause all Utilties to be provided to the Real Property.
Each Part wil be responsible for its Share of the fees and charges for Utilties provided
to the Real Property on and after the Responsibilty Transfer Date pursuant to section 4 of
this JOA. Following the termination of the Delegation Period, the Parties shall work
together dilgently, and in good faith, to cause the County's accounts with the providers
of Utilties to be closed and new Utilties accounts to be opened in the name of the
Council or its designee.

3.2.5 Equipment Permits. The Managing Part is responsible for
obtaining and maintaining the Equipment Permits, the cost of which wil be a Shared
Cost. Notwithstanding the foregoing, if, as of the Responsibilty Transfer Date, any of
the Equipment Permits are expired or otherwise not in full force or effect as a result of
the County's failure to exercise dilgent, good faith efforts or the County's negligence,
the County wil be solely responsible for all costs and expenses associated with initially
obtaining or renewing such expired Equipment Permits.

3.2.6 Correction of Defects.

3.2.6.1 Defect. Upon the Managing Party's discovery ofa

Defect, the Managing Party shall either (i) correct the Defect within 10 calendar days, or
(ii) if the Defect is reasonably expected to be a Major Defect, send a written notice to the
Contributing Party, within three business days, describing the Defect (the "Major Defect
Notice"). If the Managing Party does not provide an estimate of the time and cost to
correct the Defect as part of its initial Major Defect Notice, the Managing Part shall
keep the Contributing Party reasonably apprised of the status of the obtaining such an
estimate, and shall provide such estimate to the Contributing Party promptly following its
completion. After delivery of any Major Defect Notice, the Managing Party shall make
available to the Contributing Party, upon the Contributing Party's request, any
information that the Managing Party has in its possession that would assist the
Contributing Party in its evaluation of the nature and extent of the Major Defect,
including any written reports, photographs, Incident reports (pursuant to section 6.5.2 of
this JOA), and information that was, or is being, used to develop an estimate for the time
and cost to correct the Defect.
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3.2.6.2 Contributing Party's Right to Correct. If the Managing
Party neither corrects the Defect nor sends a Major Defect Notice within the time periods
provided in section 3.2.6.1 above, and if the Managing Party's discovery of the Defect in
section 3.2.6.1 was by written notice received from the Contributing Part, then the
Contributing Party may, without obligation and without giving any notice or commencing
any cure period under section 10.1 of this JOA, correct any Defect in any reasonable
manner under the circumstances, provided that for any Major Defect, the Contributing
Part must first prepare a Correction Plan pursuant to section 3.2.6.3 of this JOA.

3.2.6.3 Major Defect Correction Plan. For any Major Defect,

within 15 days following the Contributing Part's receipt of a Major Defect Notice or the
Contributing Party's notification to the Managing Part, the Parties shall meet and confer,
in good faith, in person or by telephone, to determine a plan ("Correction Plan") for the
correction of the Major Defect, including the method, estimated cost, and time period for
the correction. If the Managing Party does not thereafter dilgently pursue completion of
the Major Defect in accordance with the Correction Plan, the Contributing Part may,
without obligation and without giving any notice or commencing any cure period under
section 10.1 of this JOA, correct the Major Defect in a manner consistent with the
Correction Plan. If the Party that actually performs the correction of the Defect (the
"Correcting Party") at any time determines that the time or cost for correcting the
Defect may exceed the time or cost set forth in the Correction Plan by more than 10
percent, the Correcting Party shall so inform the other Party, and promptly thereafter the
Parties shall meet and confer, in good faith, to determine how best to amend or revise the
Correction Plan to correct the Defect within a mutually acceptable timeframe and at a
mutually acceptable cost.

3.2.6.4 Not Applicable to Emergencies. This section 3.2.6 does

not apply to any Defect that arises from an Emergency, which Defects wil be governed
by section 3.2.7 of this JOA.

3.2.7 Emergencies. If any Emergency occurs, the Parties shall
immediately notify one another of the Emergency by telephone or any other means
reasonable under the circumstances, and the Managing Party shall promptly take steps to
correct any Defect that arises from the Emergency. If the Managing Part does not
promptly correct any such Defect arising from an Emergency, the Contributing Party
may, without obligation and without giving any notice or commencing any cure period
under section 10.1 of this JOA, correct that Defect without making any further demand
on the Managing Party, and shall notify the Managing Part of the steps taken to correct
the Defect as soon as reasonably possible. The Part that corrects a Defect arising from
an Emergency under this section 3.2.7 is entitled to reimbursement from the other Party
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of the non-Correcting Part's Share of the actual cost of correcting the Emergency
pursuant to section 3.2.7 of this JOA.

3.2.8 Correcting Party; Reimbursement. The Correcting Part shall be

responsible for dilgently pursuing the correction of any Defect pursuant to sections 3.2.6
or 3.2.7 of this JOA, and the non-Correcting Part shall reimburse the Correcting Party
for the non-Correcting Part's Share of the actual costs that the Correcting Part incurs in
correcting any Defect. If the Correcting Party is the Managing Party, the Correcting
Party shall be reimbursed in accordance with section 4 of this JOA, and if the Correcting
Party is the Contributing Party, the Managing Party shall reimburse the Contributing
Party for the Managing Party's Share of the costs to correct the Defect within 30 days
after the Contributing Part has delivered to the Managing Part an invoice and
reasonable supporting documents evidencing the actual costs to correct the Defect.
Notwithstanding the foregoing, the Correcting Party shall not be entitled to
reimbursement for amounts greater than 1 10 percent of the costs set forth in the
Correction Plan (including any amendments or revisions thereto) approved by the non-
Correcting Party pursuant to section 3.2.6.3 of this JOA. If the non-Correcting Part does
not timely reimburse the Correcting Part for the non-Correcting Part's Share of the
costs of correction, the Correcting Party may offset the non-Correcting Part's Share of
the costs to correct the Defect against any amounts that the Correcting Part owes to the
non-Correcting Part under this JOA or any other agreement.

3.3 Right To Enter. Commencing on the Effective Date, the Parties agree that
each Party has the right to enter all areas of the Real Property for purposes of performing
any inspections or testing related to its occupancy or use of the Real Property or
necessary for the Non-Owning Party's completion of the Transfer of Title, as defined in
and governed by the Transfer Agreement. Each Part shall exercise its rights of ingress,
egress, and access to, and use of, the Real Propert under this section 3.3 in a reasonable,
good faith manner, and shall make dilgent efforts to minimize interference with the other
Party's non-exclusive use of the Real Property, and the Managing Part's Operation of
the Real Property. Neither Party shall perform, or direct any Third Part to perform, any
destructive or invasive work on the Real Propert without at least five business days'
prior, written notice to the other Party stating the date and time when, and the location at
which, the destructive or invasive work wil be performed by or on behalf of the Part
that is conducting the work ("Testing Party"), and generally describing the nature,
scope, and duration of that work. The non-Testing Part is entitled, but not obligated, to
have its employees or consultants observe the Testing Party's performance of any
destructive or invasive work on the Real Propert and to take split samples of any soil,
ground water, or other substance or material that the Testing Part removes from the Real
Property for laboratory analysis, all at the non-Testing Party's sole expense. The Testing
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Part shall make reasonable efforts to accommodate the scheduling needs of the non-

Testing Party in scheduling any inspections or testing of the Real Propert. All work
performed by, or at the request of, the Testing Party, including all costs and expenses
incurred in connection with that work, wil be the sole liabilty and responsibilty of the

Testing Party, and the Testing Party must, at its sole expense, promptly repair any
damage caused to the Real Propert as a result of the work performed, such that the Real
Property is returned to substantially the same condition it was in before the destructive or
invasive work was performed. The Testing Part shall comply with the terms of section
6.6 of this JOA in connection with any inspections or testing of the Real Propert
performed by Contractors.

3.4 Parking in the Parking Structure. The Managing Part is responsible for

the Operation of the Real Property. During the Second Year, the County shall be solely
entitled to all revenues arising from the Operation of the Real Propert. Upon the earlier
of (i) the end of the Second Year, or (ii) the termination of the Delegation Period, the
Council shall be solely entitled to all revenues arising from the Operation of the Real
Property. The County Parking may be used by the County Parties, and their Contractors,
invitees, licensees, and patrons, and the Superior Court Parking may be used by the State
Parties, and their judges, jurors, Contractors, invitees, licensees, and patrons, on a first-
come, first-served basis, but if any parking spaces are or become unavailable for use, the
Parties shall work cooperatively together to ensure that staff of the Parties and the
Superior Court, and jurors of the Superior Court, are accommodated before parking
spaces are made available to other entities or persons. All of the County Parking and the
Superior Court Parking wil be undesignated parking spaces. The County Parking and
the Superior Court Parking may be used by the staff or Contractors of the Managing
Party, as needed, for the purpose of carring out the duties of the Managing Party under
this JOA. Commencing on the Effective Date, the Council is responsible for the Council
Share of the Shared Costs of Operation of the Real Propert, as provided in the Transfer

Agreement and this JOA. The County and the Superior Court have agreed that
approximately 425 parking spaces of the Superior Court Parking is parking of the same
number, type, and convenience as the parking made available for Superior Court use on
October 1, 2001.

3.4.1 Contract Parking Management. Upon the termination of the
Delegation Period, the Council shall assume responsibilty for Operation of the Real
Property, and the County shall terminate its contract with any parking manager as it
relates to management of the Parking Structure.
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3.5 Cooperation. The Parties shall cooperate with one another, reasonably and
in good faith, to ensure that each Party can peacefully enjoy, possess, use, and occupy on
a non-exclusive basis, the Real Property. The Owner shall cooperate in good faith with
the Non-Owning Party, and ensure that the Non-Owning Party can exercise its rights and
responsibilties under this JOA. Either Party may delegate its responsibilties under this
JOA to the other Party or to a Third Party, subject to the exclusive delegations set forth in
section 3.2.2 of this JOA, but no delegation wil relieve the delegating Party from its
obligations under this JOA.

3.6 Criminal Background Screening. The Managing Part shall provide for the
screening and approval of all County employees and County Contractors before they
provide services in or make deliveries to, any area of the Real Propert. The screening

must be conducted by Live Scan background check or, if the Live Scan system becomes
unavailable during the Term of this JOA, by other similar or successor system.
Attachment "2" to this JOA sets forth the criteria for approval of a County employee or
County Contractor based on the results of the screening. In lieu of the Managing Part
conducting the screening and approval process set forth herein, the Contributing Part
may, but is not obligated to, conduct the screening and approval of County employees or
County Contractors that have access to the Real Propert, and, in such event, the
Managing Part agrees to cooperate with the Contributing Party with respect to the
screening of County employees or County Contractors that access the Real Propert.
Unless an exemption applies under section 3.6.2 of this JOA, only those County
employees and County Contractors that have been screened and approved ("Approved
Persons") may have unescorted access to the Real Property. Unscreened County
employees and County Contractors may access the Real Propert if they are escorted and
monitored by any of the following: (1) an Approved Person, or (2) an employee of the
Superior Court if the Superior Court's Executive Officer, or his or her designee, consents
to a Superior Court employee escorting and monitoring the unscreened person. The
Managing Party shall ensure that the Operation of the Real Propert is at all times
consistent with this section 3.6.

3.6.1 Approved Persons. The County shall issue an identification badge to
each Approved Person bearing the Approved Person's name and picture, or affix a sticker
or other marking on the existing badges of those Approved Persons, to indicate their right
to access the Real Propert. The Parties shall work together in a cooperative manner to

ensure that Approved Persons enter only those portions of the Real Property where work
is to be accomplished. Approved Persons must wear their identification badges in a
readily visible manner whenever they are on the Real Propert.
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3.6.2 Exemptions. The following County employees and County

Contractors are exempt from the requirements of this section 3.6: (i) County employees
who are already engaged in providing services or materials to the Real Propert on the
Responsibilty Transfer Date; and (ii) unscreened persons only when responding to and
correcting a Defect arising from an Emergency under section 3.2.7 of this JOA.

3.7 County Facilties Payment. Nothing in this JOA diminishes or modifies the
County's obligations under the Act for payment of the County Facilities Payment.

3.8 Miles Court Order. Notwithstanding any other provision of this JOA, but
subject to the terms of this section 3.8, the County is responsible, at its sole cost and
expense, for all of the County's obligations under the Miles Court Order with respect to
the Real Property in its interior and exterior layout and configuration on the
Responsibilty Transfer Date, and upon reasonable notice to the Superior Court, and
subject to any reasonable restrictions by the Council or the Superior Court, the County
shall be allowed to enter the Real Property for all purposes related thereto. The Parties
agree as follows with respect to performance of the obligations set forth in the Miles
Court Order:

3.8.1 Maintaining Compliance. The County shall perform, at the County's
sole cost, the work necessary for initial compliance with each of the County's obligations
under the Miles Court Order, and the Parties shall thereafter share the costs and expenses
of maintaining the Real Property in a condition that complies with the requirements of the
Miles Court Order in accordance with the terms of this JOA. The Managing Part shall
be responsible to maintain the Real Property in compliance with the requirements of the
Miles Court Order in accordance with the terms of this JOA, and the costs of such
compliance in respect of the Real Property wil be Shared Costs pursuant to section 4 of
this JOA.

3.8.2 Obligations Triggered by Refurbishment or Repair Work. If

alteration or repair work in or on the Real Property triggers additional obligations for
compliance with the Miles Court Order, the costs of such compliance wil be Shared
Costs pursuant to section 4 of this JOA.

4. SHARED COSTS

4.1 Estimate of Shared Costs of Operations. At least 120 days before the first

day of each fiscal year after the Responsibilty Transfer Date, the Managing Part shall
deliver to the Contributing Party a statement (the "Estimate Statement") itemizing the
Estimated Shared Costs of Operation, together with copies of reasonable documentation
supporting the Estimated Shared Costs of Operation and, to the extent not already
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provided, copies of invoices, bils, and other similar supporting documentation for Utilty
Costs. The Contributing Party shall either comment on or approve the Estimate
Statement within 30 days, and if the Contributing Party disapproves any of the Estimated
Shared Costs of Operation in the Estimate Statement, the Parties shall promptly meet and
discuss the reason for the disapproval. When the Parties reach agreement with respect to
all Estimated Shared Costs of Operation, the Managing Party shall, if necessary, revise
the Estimate Statement, which both Parties shall approve. Until the Contributing Part
approves the Estimate Statement, the Contributing Party shall pay its Share of the Shared
Costs based on the approved Estimate Statement for the prior fiscal year.

4.2 Payment of Actual Shared Costs. The Managing Party shall make timely,
direct payment of all Shared Costs owed to Third Parties, and the Contributing Party shall
reimburse the Managing Party for its Share of all Shared Costs under this section 4.
Within 30 days after the end of each calendar month, the Managing Part shall deliver to
the Contributing Party a statement (the "Monthly Invoice") itemizing the actual Shared
Costs incurred during the previous calendar month ("Actual Shared Costs"). Within 30
days after a written request by the Contributing Part, the Managing Part shall also
deliver to the Contributing Party copies of supporting documents for any of the Actual
Shared Costs shown on the Monthly Invoice. The Contributing Party shall pay its Share
of the Actual Shared Costs to the Managing Part within 30 days after its receipt of the
Monthly Invoice, up to the Contributing Party's Share of 1 10 percent of the Estimated
Shared Costs of Operation and Utilty Costs for that fiscal year. If the Actual Shared
Costs exceed the sum of Estimated Shared Costs of Operation plus Utilty Costs ("Excess

Costs") by more than 10 percent, or if the Managing Party has failed to provide the
Contributing Party with adequate documentation supporting the Actual Shared Costs
within 10 days following request by the Contributing Party, or if the Contributing Party
reasonably believes that the amount of Actual Shared Costs may be in error, the
Contributing Part wil not be obligated to pay such Excess Costs until the Parties meet

and reach agreement regarding the amount of the Excess Costs.

4.2.1 Agreement for Quarterly Invoicing and Payment. The Managing
Party may, upon 30 days prior written notice to the Contributing Part, elect to deliver
invoices itemizing Actual Shared Costs on a quarterly basis rather than on a monthly
basis, in which event, the Contributing Party shall pay all invoices itemizing Actual
Shared Costs on a quarterly basis, and all references to "calendar month" in section 4.2 of
this JOA wil be automatically amended to refer to "fiscal quarter" and the defined term
"Monthly Invoice" in this JOA wil be automatically amended to "Quarterly Invoice".
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4.3 Council as Managing Part. If the Council is responsible for the
obligations of the Managing Party under this JOA, then notwithstanding the provisions of
sections 4.1 and 4.2 of this JOA to the contrary: (a) following its approval of the annual
Estimate Statement, the Contributing Party shall pay its Share of (i) the Estimated Shared
Costs of Operation based on the approved Estimate Statement, and (ii) the estimated
Utilty Costs, plus all additional amounts owed by the Contributing Part for the period
during which the Parties were in the process of reaching agreement as to the Estimate
Statement, in equal quarterly installments in advánce on the first day of each fiscal
quarter; (b) if the Actual Shared Costs are less than the Estimated Shared Cost of
Operation plus Utilty Costs for a particular fiscal quarter, the Managing Part shall
refund the amount overpaid to the Contributing Party within 30 days after the Managing
Party's delivery of the Quarterly Invoice, except that if the Contributing Part consents,

the Managing Party may retain the overpayment and offset it against future amounts
owed by the Contributing Party under this JOA; and ( c) the Contributing Part shall pay
any Excess Costs to the Managing Part within 30 days after its receipt of the Quarterly
Invoice, except that (i) if the Excess Costs are more than 10 percent of the sum of
Estimated Shared Costs of Operation and Utilty Costs for any fiscal quarter, or (ii) if the
Contributing Party has requested, but not received, supporting documents for any Excess
Costs by 10 days prior to the date that payment is due, the Contributing Party shall
continue to make payment of its Share of the Shared Costs based on the Estimate
Statement, but may defer payment of the Excess Costs (or, in the case of (ii) above, the
Excess Costs to which the supporting documents relate) for that fiscal quarter, until the
Parties have met and reached an agreement regarding the amount of the Excess Costs.

4.4 Notice of Anticipated Excess Costs. Prior to incurring any Shared Cost that

the Managing Party reasonably believes wil result in an Excess Cost in an amount
greater than 10 percent of 

the Estimated Shared Costs of Operation shown on the
Estimate Statement, the Managing Party must give written notice to the Contributing
Party describing the amount and reason for such Excess Costs, except that no notice need
be given to the Contributing Party under this section 4.4 if the Excess Costs arise from
the correction of a Major Defect under section 3.2.6.3 of this JOA. If the Contributing
Party objects in writing to the Excess Costs within 30 days after receiving the Managing
Party's notice, the Parties must meet and confer, in person or by telephone, within 10
calendar days to resolve their dispute concerning the Excess Costs. If the Parties do not
reach agreement concerning the Excess Costs during that meet and confer process, the
Parties shall promptly seek to resolve their dispute concerning the Excess Costs under the
terms of section 11 of this JOA. If the Contributing Party does not respond to the
Managing Party's notice within 30 days of receiving the notice, the Managing Part may
proceed with expenditure of the Excess Costs in the amount and for the purpose
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described in the notice, and the Contributing Part must pay its Share of those Excess
Costs.

4.5 Records Retention; Audit Rights. The Parties shall maintain all records
relating to this JOA, in compliance and consistent with applicable law. The Managing
Party shall also maintain an accounting system, supporting fiscal records, and agreements
related to the Real Propert, adequate to ensure that all claims and disputes arising under
this JOA can be resolved in accordance with the requirements of this JOA and the Act,
for the period of time generally required by applicable Law. The Contributing Part may,
at its sole cost and upon reasonable notice to the Managing Party, inspect the Managing
Party's books, records, and supporting documents concerning all actual costs incurred
related to the Actual Shared Costs for up to 18 calendar months prior to the date of the
Contributing Party's inspection. The Parties shall cooperate reasonably with each other
to ensure that the inspection is performed promptly and without undue interference by
either Part. If the Contributing Party disputes any Actual Shared Costs for any of the
immediately preceding 18 calendar months, the Contributing Party may engage an
independent certified public accountant, acceptable to both Parties, to audit the Managing
Party's books and records to determine the amount of the Actual Shared Costs in dispute.
The results of the audit wil be binding on both Parties. If the audit reveals that the
Contributing Party overpaid or underpaid Actual Shared Costs for a fiscal year, the
Parties shall make the payments necessary to resolve that overpayment or underpayment
within 30 days following the completion of the audit and receipt of the final audit
document by both Parties. The Contributing Part must pay the entire cost of the audit.
The Contributing Part's payment of Shared Costs wil not prevent it from disputing the
accuracy of any Actual Shared Costs under this section 4.5.

4.6 Limitation on Actual Shared Costs.

4.6.1 First and Second Year Costs. Notwithstanding any provision of this
JOA to the contrary, during the First Year and the Second Year, the Parties agree that the
Council, in its delegated role as the Contributing Party, shall pay the County, in its
delegated role as the Managing Party, the following amounts in lieu of paying the
Contributing Party's Share of the Actual Shared Costs incurred during the applicable time
period.

4.6.1.1 First Year Costs. In respect of the First Year, the Council
shall pay the County an amount equal to (i) the Council Share of Utilty Costs, minus (ii)
$541,925 (the "First Year Basic Costs"), as prorated by the number of months of the
Term, out of 12, that fall within the First Year, plus (iii) the Council Share of any

16
Long Beach Parking Structure lOA
AOC Court Facilty #19-Y02
County LACO #L 777
November 19, 2008
IMANDB/1246537v5



Property Insurance Costs incurred by the County, but only if the Parties enter into the
separate, written agreement described in section 6. I of this JOA; and

4.6.1.2 Second Year Costs. In respect of the Second Year, the

Council shall pay the County an amount determined as follows: (a) if the Responsibilty
Transfer Date occurs prior to July 1, 2008, then for the Second Year, the Council shall
pay an amount equal to the sum of (i) the First Year Basic Costs (-$541,925) multiplied
by the DOF Inflator (defined below), plus (ii) the Council Share of Utilty Costs, and (ii)

the Council Share of any Property Insurance Costs incurred by the County, but only if the
Parties enter into the separate, written agreement described in section 6.1 of this JOA. As
used in this section 4.6.1.2, the term "DOF Inflator" means the fraction in which the
denominator is the final value of the DOF Inflation Index (defined below) for February
2007, and the numerator is the DOF Inflation Index for February 2008. The term "DOF
Inflation Index" means the final value of the inflation index described in section 70355
of the Act that is published on a monthly basis by the State Department of Finance; or (b)
if the Responsibilty Transfer Date occurs on or after July 1,2008, then during the
Second Year, the Council shall pay an amount equal to the sum of (i) the Council Share
of Utilty Cost, minus (ii) $541,925 as prorated by the number of months of the Term,
out of 12, that fall within the Second Year, as adjusted by the change in the DOF
Inflation Index as compared with the forecasted inflation index actually used by the
County in calculating the County Facilties Payment set forth in section 6 of the Transfer
Agreement, plus (iii) the Council Share of any Property Insurance Costs incurred by the
County, but only if the Parties enter into the separate, written agreement described in
section 6.1 of this JOA. Whichever of the amounts described in (a)(i) and (b)(i) of this
section 4.6.1.2 applies wil be the "Second Year Basic Costs" for purposes of this JOA.

4.6.1.3 Time for Payment; Applicabilty. Acting as the
Contributing Part, in respect of the First Year, the Council shall pay the First Year Basic
Costs, and in respect of the Second Year, the Council shall pay the Second Year Basic
Costs, or the prorations thereof as defined in sections 4.6.1.1 and 4.6.1.2 above, in equal
monthly installments within 30 days following the Contributing Party's receipt of a
Monthly Invoice setting forth the Utilty Costs for the applicable calendar month. For
clarification, (i) the amounts of First Year Basic Costs and Second Year Basic Costs wil
not be affected by the amounts of Actual Shared Costs or the actual cost of the Superior
Court Area Services incurred by the County during the First Year or the Second Year,
respectively, and (ii) the First Year Basic Costs and the Second Year Basic Costs do not
include the costs associated with Utilties, custodial services, alterations or additions
(described in section 3.2.3 above) made or provided to the Real Propert, or any Property
Insurance Costs. The terms of this section 4.6.1 wil no longer be applicable following
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the earlier of (i) the end of the Second Year, or (ii) the date that the Delegation is
terminated.

4.6.2 Costs After Expiration of Second Year. If the Delegation Period
continues after the end of the Second Year, then the Council, in its delegated role as the
Contributing Party, shall thereafter pay the County, in its delegated role as the Managing
Part, an amount equal to the Council's Share of the Actual Shared Costs incurred during
the applicable time period in respect of the Operation of the Real Property, as provided in
section 4.1 through 4.5 of this JOA.

5. COMPATIBLE USES AND VACATE RIGHTS

5.1 Compatible Use; Hazardous Substances.

5.1.1 Compatible Use. The Part responsible for any Third Part that
occupies any of the Real Propert must ensure that that such Third Part uses its space in
a manner compatible with the Parties' use of the Real Propert.

5.1.2 Hazardous Substances. Neither Party shall store, use, treat,
manufacture, or sell, or allow any other person to store, use, treat, manufacture, or sell,
any Hazardous Substance on the Real Property except in compliance with Law.

5.2 Vacate Right Pursuant to Section 70344(b) of the Act. After the

Responsibilty Transfer Date, if either Party is entitled to and does exercise its rights
under section 70344(b) of the Act (which section of the Act generally permits a Party
occupying 80 percent or more of the Real Propert to require the other Part to vacate the
Real Property), the Part that is required to vacate the Real Property ("Vacating Party")
must remove all of its property from, and surrender to the other Part full possession of,
the space vacated ("Vacated Space") within 90 days after the Parties agree on the
amount of compensation to be paid to the Vacating Party for (i) its Equity in the Vacated
Space, and (ii) its relocation costs. The Vacating Party shall repair, at its sole cost, any
damage it causes to any part of the Real Propert in removing its property from the
Vacated Space. If the Parties cannot agree on the value of the Vacating Party's Equity in
the Vacated Space or the fair market value of the Vacating Party's relocation costs, the
Parties shall use the valuation methodology described in section 4.3.9 of the Transfer
Agreement to determine such values. The Parties shall enter into a written agreement to
memorialize the terms of the purchase of the Vacating Party's Equity in the Vacated
Space, and the Parties shall enter into a Termination Agreement, substantially similar to
Attachment "1" attached to this JOA, when the Vacating Party has vacated the Vacated
Space.
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5.3 Termination of JOA. If the Parties agree to terminate this JOA as
authorized by this JOA or the Act, the Parties shall enter into a Termination Agreement.

6. PROPERTY LOSSES; INSURANCE

6.1 Propert Insurance. The Owner may, without obligation and at the

Owner's sole cost, obtain one or more Propert Insurance Policies to insure against
Property Losses, and the Owner wil be solely entitled to all proceeds from such Property
Insurance Policies. The Owner may, in its sole discretion, agree in writing to make the
Non-Owning Part an additional insured or a joint loss payee in respect of Owner's
Property Insurance Policies, provided that the Non-Owning Party agrees to pay its Share
of the Property Insurance Costs arising from such Propert Insurance Policies. The
Parties agree to enter into a separate written agreement by no later than the date on which
the Owner adds the Non-Owning Part as an additional insured or joint loss payee under
the Property Insurance Policies, which agreement wil provide for the allocation of the
proceeds from the Propert Insurance Policies following a Property Loss. Whether or not
the Non-Owning Party becomes an additional insured or joint loss payee under the terms
of any Property Insurance Policy obtained by the Owner, the Owner shall waive and
require the provider of the Property Insurance Policy to waive any right of recovery it
may have against the Non-Owning Party.

6.1.1 Compliance with Requirements of Property Insurance Policies. If a
Party obtains any Propert Insurance Policies (the "Insuring Party"), the non-Insuring

Part shall comply in all material respects with the reasonable requirements for use of the
Real Propert set forth in such Property Insurance Policies; provided that (i) the Insuring
Party has provided reasonable notice of such requirements to the non-Insuring Part, and
(ii) such requirements are consistent with, and do not materially limit, the non-Insuring
Part's use of the Real Property.

6.2 Relocation Costs. Either Party may, without obligation and at its own sole

cost, obtain one or more Property Insurance Policies to insure against the cost of
occupancy of alternative parking spaces necessitated by a Property Loss for which it is
responsible pursuant to section 7.1 of this JOA, and the Part obtaining such Propert
Insurance Policies shall be solely entitled to all proceeds from such Propert Insurance
Policies.

6.3 Allocation of Risk for Property Claims. Subject to section 7 below, each
Party shall be solely responsible for, and bear all of the risk arising from, Property Losses
in the following manner:
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6.3.1 First and Second Year Property Losses. During the First Year and

the Second Year, the County shall be solely responsible for, and shall pay all costs arising
from, any Propert Loss; provided, however, that the provisions of this section 6.3.1 wil
have no force or effect if the Delegation is terminated prior to the expiration of the
Second Year.

6.3.2 Post-Second Year Propert Losses. Following the earlier of (i) the
end of the Second Year, or (ii) the termination of the Delegation, the Parties shall be
jointly responsible for all Property Losses that affect the Real Propert in accordance
with their Shares.

6.3.2. i State Parties' Right to Buy Propert Insurance. The State

Parties may, without obligation and at the State Parties' sole cost, obtain one or more
Property Insurance Policies to insure against Property Loss, and the State Parties wil be
solely entitled to all proceeds from any such Propert Insurance Policies. If any State
Party purchases a Propert Insurance Policy, it shall ensure by specific endorsement to
the Property Insurance Policy, that the Propert Insurance Policy wil not impair the
County's right to recover under the terms of any Propert Insurance Policy that the
County obtains under section 6.1 of this JOA, and the State Parties shall waive and shall
require the provider of its Property Insurance Policy to waive any right of recovery it mayhave against the County. .

6.4 Full Cost of Repairs. The Parties agree that the Parties' obligations under
sections 6.3.1 and 6.3.2 of this JOA include the responsibilty for the full cost and
expense of restoring or replacing the damaged portions of the Real Property arising from
the Property Loss ("Damaged Property") to the condition immediately preceding the
Propert Loss in compliance with the applicable Law, including the demolition and
replacement of the undamaged components of the Real Property, but only to the extent
necessary to restore or replace the Damaged Property, and the upgrade or alteration of
components or systems of the Real Property, but only to the extent required by applicable
Law, and subject to the limitations set forth in section 7 of this JOA. However, the
Parties shall be responsible for the cost and expense of alterations, improvements, or
upgrades to the Damaged Propert that are above and beyond the restoration or
replacement of the Damaged Property in accordance with their Shares.

6.5 Reporting and Processing Claims.

6.5.1 Part Responsible for Claims. If either Part receives any demand,

complaint, notice, document, or information alleging the existence or occurrence of any
incident, event, circumstance, or occurrence in, on, or about the Real Property
("Incident") that is or could result in any Property Loss, Propert Claim, or Liabilty
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Claim (each, a "Claim", and together, "Claims"), or if a Part otherwise becomes aware
that an Incident has occurred, that Party shall make best efforts to promptly notify the
other Part of that Incident. Following that notice, the Parties shall work together,
dilgently and in good faith, to determine which of them bears responsibilty for the loss
or injury alleged and whether either Party is entitled to indemnification by the other in
respect of the Incident under sections 8.1 or 8.2 of this JOA. If the Parties are not able to
so agree, then they shall proceed as set forth in section 11 of this JOA.

6.5.2 Incident Reports. The Managing Party shall maintain copies of any
Incident reports that it prepares for a period of five years, and at the request of the
Contributing Part, the Managing Part shall provide the Contributing Party with a
complete copy of, or reasonable access to, those Incident reports.

6.6 Third-Party Contractor Insurance. Each Part must require each of its

Contractors to (i) obtain and maintain insurance of the type and with coverage amounts
that are usual and customary to the type of business or exposures related to the work
being performed on the Real Property, (ii) name both Parties as additional insureds by
specific endorsement to their general liabilty policies, (iii) provide a waiver of
subrogation in favor of both Parties with respect to all property insurance policies, and
(iv) provide to the Parties a 30-day notice of cancellation or material change in any
insurance coverage required hereunder. Unless the Parties otherwise agree, all
Contractors must indemnify, defend, and hold harmless the County Parties and the State
Parties from and against all claims, demands, liabilties, damages, attorney fees, costs,
expenses, and losses arising from the performance by the Contractors under their
contracts, and neither Part waives any right of recovery or subrogation against the other
in respect of their contractual arrangements with the Contractors.

6.7 Workers' Compensation Coverage. Each Part shall maintain its own
workers' compensation insurance covering its own employees, and neither Part shall
have any liabilty or responsibilty for any claims which could be covered by workers'
compensation for employees of the other Part.

7. DAMAGE OR DESTRUCTION

7.1 Damage or Destruction Event. If, due to a Propert Loss, the Real Propert
cannot be occupied by one or both Parties, each Party shall be solely responsible to
arrange for its own relocation to and occupancy of alternate space. Promptly after a
Property Loss, but in no event later than 180 days after a Property Loss, each Part shall
notify the other in writing ("Restoration Election Notice") whether it wishes to restore
or replace the Damaged Property.
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7.2 Both Parties Elect to Restore or Replace. If both Parties elect to restore or
replace the Damaged Property, the Parties shall cooperate in good faith to restore or
replace the Damaged Property, with each Part contributing the portion of the costs to

restore or replace the Damaged Property for which it is responsible in accordance with
their Shares, and the Parties restore or replace the Damaged Propert in a way that results
in a change to the Parties' Shares, the Parties shall each pay the costs and expenses to
restore or replace the Damaged Property according to their newly determined Shares.

7.3 Only One Party Elects to Restore or Replace. If, based on the Restoration
Election Notices, only one Party elects to restore or replace the Damaged Propert, then
within 30 days after the Parties' Restoration Election Notices are given, the Parties shall
meet and confer in good faith to determine how to proceed with respect to: (i) the
Damaged Property, and (ii) compensation for the Equity rights of either Part in the Real
Property, if applicable. If the Parties cannot agree on those matters, they shall proceed as
set forth in section 11 of this JOA.

7.4 Neither Party Elects to Restore or Replace. If neither Party elects to restore
or replace the Damaged Property, then the Parties shall meet and confer in good faith to
determine how to proceed with respect to (a) the Damaged Property; and (b)
compensation for the Equity rights of either Part in the Real Propert, if applicable.
Unless the Parties have otherwise agreed in writing under section 6.1 of this JOA, the
Non-Owning Part shall not be entitled to any compensation by the Owner for any
relocation costs arising from a Property Loss. If the Non-Owning Part wil no longer

occupy all or any part of the Real Property due to Propert Loss that neither Part elects
to restore or replace, then the Parties shall either (i) amend this JOA to reflect any change
in the Parties' respective Shares if the Non-Owning Party wil continue to occupy the
Real Property, or (ii) terminate this JOA, if the Non-Owning Part wil no longer occupy
the Real Property and the Non-Owning Part has been fully compensated for its Equity
rights, by signing a Termination Agreement.

8. INDEMNIFICA TION

8.1 Indemnification Obligation of CounciL. The Council wil and does

indemnify, defend, and hold harmless the County Parties, with counsel reasonably
acceptable to the County, from and against all liabilty, damages, attorney fees, costs,
expenses, or losses (referred to in this section 8 as "Indemnified Loss") arising from (i)
all Council Claims, (ii) Liabilty Claims where and to the extent that the Liabilty Claims
result from the wilful misconduct or negligence of any of the State Parties, and (ii) any
personal injury or Third Party property damage arising from any activities conducted on
the Real Propert pursuant to section 3.3 of this JOA by or at the request of the CounciL.
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8.2 Indemnification Obligation of County. The County wil and does

indemnify, defend, and hold harmless the State Parties, with counsel reasonably
acceptable to the AOC, from and against all Indemnified Loss arising from Liabilty
Claims where and to the extent that the Liabilty Claims result from (i) the wilful
misconduct or negligence of any of the County Parties, including, without limitation, the
wilful or negligent failure by any of the County Parties to provide building maintenance
in the Parking Structure and grounds maintenance on the Land to the extent required in
accordance with the terms of this JOA, and (ii) any personal injury or Third Party
property damage arising from any activities conducted on the Real Property pursuant to
section 3.3 of this JOA by or at the request of the County.

8.3 Indemnified Party's Participation. The indemnifying Party must manage

and be entirely responsible to handle and resolve all Claims for which it is responsible
under sections 8.1 or 8.2, as applicable (the "Indemnified Claims"). The indemnified
Party may elect, but is not required, to retain its own attorney, at the indemnified Part's
sole expense, to participate in the litigation, settlement negotiations, or other dispute
resolution procedures for any Indemnified Claim as to which it is the indemnified Part.
If the indemnified Part elects to retain its own attorney to participate in the litigation,
settlement negotiations, or other dispute resolution procedures for an Indemnified Claim,
the indemnifying Party shall cooperate with the indemnified Party, and the attorney
retained by the indemnified Part, and the indemnified Party and its attorney shall
cooperate with the indemnifying Party.

8.4 Effect of Indemnification Rights. The rights of a Part to be indemnified

under sections 8.1 or 8.2 of this JOA cannot be deemed or construed to limit or diminish
the obligation of the indemnified Party to perform its duties at Law or under any
agreement between the County Parties and the State Parties, including, without limitation,
with respect to the Delegation under this JOA. The indemnifying Part shall have no
right of set-off in respect of payment of any Indemnified Loss to the indemnified Part
under this JOA.

9. CONDEMNATION

If either Party receives written notice advising of an actual or intended
condemnation of the Real Propert ("Condemnation Notice"), that Party shall
immediately deliver a copy of the Condemnation Notice to the other Party. In the event
of an actual condemnation, the Parties shall cooperate with each other in good faith to
obtain the maximum award that may be obtained from the condemning authority, and
each Party wil be entitled to its Share of the condemnation proceeds.
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10. DEFAULT NOTICE AND CURE

10.1 Event of Default. Upon the occurrence ofa breach or default by the
Councilor the County of any provision of this JOA, the non-defaulting Part shall
provide written notice to the defaulting Party of the breach or default ("Default Notice").
Upon receipt of the Default Notice, the defaulting Party shall have 30 calendar days to
cure the breach or default described in the Default Notice and to provide evidence of that
cure to the non-defaulting Party. If the breach or default is not capable of cure within the
30 calendar day period, then no breach or default can be deemed to have occurred so long
as the defaulting Part promptly begins and dilgently and continuously performs the cure
to completion within a reasonable time period, not to exceed 90 calendar days from
commencement of the cure ("Cure Period"). If the defaulting Party does not provide
evidence of the cure to the non-defaulting Part within the Cure Period, then the
defaulting Part wil be deemed to have committed an "Event of Default," and the non-

defaulting Part wil have the right, but not the obligation, to pursue its rights with
respect to resolution of disputes under section 11 of this JOA. The Parties may mutually
agree to commence the dispute resolution procedures in section 11 of this JOA before the
end of the Cure Period.

10.2 Insufficient Funds. Notwithstanding anything in this JOA or the Transfer

Agreement to the contrary, no default or breach wil be deemed to have occurred if the
Council is unable to pay any amounts due and owing under this JOA as a result of either
(i) the State of California's failure to timely approve and adopt a State budget, or (ii) the
State Controller's determination that the Council has insufficient funds to pay such
amounts. In such an event, the Council shall promptly pay any previously due and
unpaid amounts due and owing under this JOA upon approval and adoption of the State

budget or the State Controller's determination that the Council has sufficient funds to
make such payments.

11. DISPUTE RESOLUTION

In the event of a dispute between the Parties relating to performance of the Parties'
obligations under this JOA, the Parties shall, before exercising any other right or remedy
for resolution of the dispute, meet and confer in good faith to attempt to resolve the
dispute through unassisted negotiation. Each of the Parties shall be represented in any
such negotiating session by a representative who is familar with the facts of the dispute,
and who has authority to negotiate on behalf of, and to effectively recommend settlement
to, the Party that he or she represents.
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12. NOTICES

Any notice or communication required to be sent to a Party pursuant to this JOA
related, or delivered pursuant, to (i) the termination of the Delegation under section 3.2.2
of this JOA, or (ii) sections 5, 6, 7, 8, 9, 10, 11, and 14 of this JOA, must be sent in
writing by personal delivery (including overnight courier service), certified U.S. mail,
postage pre-paid and with return receipt requested, or facsimile transmission, sent during
regular business hours of the recipient, to the Parties at their addresses or fax numbers
indicated in this section 12 below, and to the Parties' Designated Representatives
pursuant to section 13 of this JOA. Routine exchange of information may be conducted
via telephone, facsimile, or electronic means, including e-maiL. All other notices or
communications, including notices related to estimates, invoices, Emergencies, Defects,
Correction Plans, and audits, shall be delivered to the Parties' Designated Representatives
pursuant to section 13 of this JOA.

If to the Judicial Council:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Portfolio Administration Analyst, Southern Regional Office
455 Golden Gate Avenue, 8th Floor
San Francisco, CA 94102
Voice: 415-865-4053

Fax: 415-865-8885

With a copy to:

Administrative Office of the Courts
Office of Court Construction and Management
Attention: Manager, Real Estate

455 Golden Gate Avenue
San Francisco, CA 94102
Voice: 415-865-4048

Fax: 415-865-8885

In addition, all audit requests and notices by the County relating to termination of this
JOA or an alleged breach or default by the Council or the AOC of this JOA must also be
sent to:
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Administrative Office of the Courts
Attention: Senior Manager, Business Services

455 Golden Gate Avenue
San Francisco, CA 94102-3688
Voice: 415-865-4090

Fax: 415-865-4326

If to the County:

County of Los Angeles
Board of Supervisors
383 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

County of Los Angeles
Chief Executive Officer
Attention: Manager, CEO
Asset Planning and Strategy
754 Hall of Administration
500 West Temple Street
Los Angeles, CA 900 i 2
Voice: 213-893-2476

Fax: 213-626-7827

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

13. DESIGNATED REPRESENT A TIVES

The Parties shall each identify and appoint an individual who shall have authority
to bind it to all matters and approvals related to Operations undertaken with respect to the
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Real Property under this JOA. Each Party may change its Designated Representative by
written notice to the other. Each Party hereby acknowledges and agrees that its
Designated Representatives shall bear primary responsibilty for the giving and receipt of
notices, and for the coordination of its administrative obligations, under this JOA, but
neither Part's Designated Representative has any authority to alter, amend, or modify
the rights or obligations of such Part under this JOA. The contact information for the
initial Council Designated Representative is:

Kenneth S. Kachold
Regional Manager of Facility Operations, Southern Region
Office of Court Construction and Management
Judicial Council of California - Administrative Office of the Courts
2255 North Ontario Street, Suite 200
Burbank, CA 91504
Phone: 818-558-3079

Fax: 818-558-3112

Email: kenneth.kachold~jud.ca.gov

The contact information for the initial County Designated Representative is:

Tim Braden, General Manager
Facilities Operations Service
Internal Services Department
1 100 N. Eastern Avenue
Los Angeles, CA 90063
Phone: 323-267-2107

Fax: 323-881-0290
Email: tbraden~isd.lacounty.gov

14. MISCELLANEOUS

14.1 Amendment. This JOA may be amended only by written agreement signed
by both of the Parties.

14.2 Waivers. No waiver of any provision of this JOA wil be valid unless it is
in writing and signed by the Party making such waiver. Waiver by either Party at any
time of any breach of this JOA cannot be deemed a waiver of or consent to a breach of
any other provision of this JOA or a consent to any subsequent breach of the same or
another provision of this JOA. Ifa Part's action requires the consent or approval of the
other Party, that consent or approval on anyone occasion cannot be deemed a consent to
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or approval of that action on any subsequent occasion or a consent or approval of any
other action.

14.3 Force Majeure. Neither Party is responsible for performance in accordance
with the terms of this JOA to the extent performance is prevented, hindered, or delayed by
fire, flood, earthquake, elements of nature, acts of God, acts of war (declared and
undeclared), riots, rebellons, revolutions, or terrorism, whether foreseeable or
unforeseeable.

14.4 Assignment. Neither Part may assign this JOA in whole or in part,
whether by operation of law or otherwise, to any other entity, agency, or person without
the prior written consent of the other Party. Even if that consent is given, any assignment
made in contravention of any Law wil be void and of no effect.

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

14.6 Third Parties Benefited. The Superior Court is an intended beneficiary of

all provisions of this JOA for the benefit of the CounciL.

14.7 Construction. The headings used in this JOA are for convenience only and

wil not affect the meaning or interpretation of this JOA. The words "hereof," "herein,"
and "hereunder," and other words of similar import, refer to this JOA as a whole and not
to any subdivision of this JOA. The word "or" when used in this JOA is inclusive and can
mean both. This JOA wil not be construed against either Party as the principal
draftsperson. The words "include" and "including" when used are not exclusive and mean
"include, but are not limited to" and "including but not limited to," respectively. The
capitalized terms used in this JOA and not otherwise defined herein wil have the
meanings given to them in the Transfer Agreement.

14.8 Integration. This JOA and the Transfer Agreement contain the entire
agreement of the Parties with respect to the subject matter of this JOA, and supersede all
previous communications, representations, understandings, and agreements, whether
verbal, written, express, or implied, between the Parties.

14.9 Incorporation By Reference. The Attachments attached to this JOA are all
incorporated into and made a part of this JOA for all purposes, and all references to this
JOA in any of the Attachments wil be deemed to include the entirety of this JOA.
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14.10 Severabilty. If any term of this JOA is inconsistent with applicable Law,
then on the request of either Party, the Parties shall promptly meet and confer to determine
how to amend the inconsistent term in a manner consistent with Law, but all parts of this
JOA not affected by the inconsistency wil remain in full force and effect.

14.11 Further Assurances. The Parties agree to cooperate reasonably and in good
faith with one another to (i) implement the terms and provisions set forth in this JOA and
the Act, and (ii) consummate the transactions contemplated herein, and shall execute any
further agreements and perform any additional acts that may be reasonably necessary to
carr out the purposes and intent of this JOA and the Act.

14.12 Conflcts Between JOA and Transfer Agreement. The Transfer Agreement
supersedes and controls to the extent of any conflcts between the terms of the Transfer
Agreement and this JOA.

14.13 Signature Authority. The Council and the County each certify that the
individual signing this JOA on its behalf is duly authorized and empowered to do so.

14.14 Independent Contractors. The relationship of the Parties to each other
hereunder wil be that of independent contractors, and nothing herein shall be construed to
create a partnership, joint venture, employer-employee, or agency relationship between or
among any of the County Parties or the State Parties.

(Signature page follows.)
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IN WITNSS WHEREOF, the Parties enter into this JOA as of the Effective Date.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

B;;tl cl~~DA ~ve~(i
Name: \ Rachel Dragolovic , Attorney

ATTEST:
Sachi A. Hamai, Executive Officer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RA YMOND G. FORTNER, JR.
County C sel

Long Beach Parking Strcture lOA
AOC Court Facility #19-Y02
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JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

~sbg
Grant Walker
Senior Manager, Business Services
Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
DON KNABE
Chairman, Board of Supervisors
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ATTACHMENT "1" TO JOA

FORM OF TERMINATION OF JOINT OCCUPANCY AGREEMENT

This Termination of Joint Occupancy Agreement ("Termination") is made and
entered into this _day of , 20_, by and between the Judicial Council
of California, ("Council") acting by and through the Administrative Office of the Courts,
staff agency to the Council ("AOC"), and the County of Los Angeles ("County"). The

Council and the County each constitute a "Party" and collectively constitute the
"Parties" to this Termination.

RECITALS

A. On , 2008, the County and the Council entered into a
Transfer Agreement (the "Transfer Agreement") for the Transfer of Responsibilty for
portions of, and Transfer of Title to, the Long Beach Courthouse Parking Structure,
which is located on certain real propert in the City of Long Beach, County of Los
Angeles, State of California and having a street address of 101 Magnolia Avenue, Long
Beach, California 90802 (as more completely described in the Transfer Agreement, the
"Real Property"), with the legal description of the Real Property set forth on Exhibit
"A" of the Transfer Agreement.

B. Under the Transfer Agreement, the Council and the County also entered
into a Joint Occupancy Agreement (the "JOA"), dated concurrently with the Transfer
Agreement, setting forth the Parties' respective rights and obligations with respect to the
shared occupancy and use of the Real Propert.

C. The County and the Council now desire to terminate the JOA.

NOW, THEREFORE, County and Council do hereby agree that the JOA is
terminated, and is no longer of any force or effect.
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IN WITNESS WHEREOF, this Termination has been executed as of the day and
year first above written.

APPROVED AS TO FORM:

Administrative Office of the Courts,
Office of the General Counsel

By:
Name:
Title:

ATTEST:
, Executive Officer

Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

County Counsel

By
Deputy County Counsel

Long Beach Parking Strcture lOA
AOC Court Facility # 19- Y02
County LACO #L 777
November 19, 2008
IMANDB/1246537v5

JUDICIAL COUNCIL OF CALIFORNIA

By:
Name:
Title:

Administrative Office of the Courts

COUNTY OF LOS ANGELES, a body
corporate and politic

By:
Name:
Title:
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A TT ACHMENT "2" TO JOA

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

No County employee or County Contractor may access or work unescorted in any
area of the Real Propert if any of the following applies to that employee or Contractor:

1. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving violence, weapons, theft, robbery, burglary,
embezzlement, dishonesty, moral turpitude, drugs (excluding misdemeanor marijuana
convictions), or sexual activity (for a list of crimes constituting moral turpitude, please
see Appendix 1 to this Attachment "2").

2. Any conviction or charge pending court disposition involving a serious
felony which is listed in Penal Code section 1 192.7(c) or any violent felony which is
listed in Penal Code section 667.5(c).

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

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

5. Any conviction or charge pending court disposition with respect to
felonies or misdemeanors involving any crime (other than a minor traffic violation) not
included in paragraphs 1 through 4, above, for which the AOC's Emergency & Response
Unit ("ERS") has not provided a written exemption for that conviction or pending
charge.

6. Outstanding bench warrant.

7. Failure to appear in court within six (6) months.

In order to obtain a written exemption with respect to paragraph 5, above, the
County must submit all relevant information relating to the conviction or pending charge
(e.g. type of offense, date of conviction, and sentence) to the Senior Manager ofERS.
The County shall not include the name of the employee with this information. After
review of the submitted information, the Senior Manager ofERS shall notify the County
in writing if an exemption for that conviction or pending charge wil be provided by the
AOC.
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For purposes of these criteria, "conviction" includes a verdict of guilty, a plea of
guilty, a plea of nolo contendere, or a forfeiture of bail in superior or federal court
regardless of whether sentence is imposed by the court.
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APPENDIX 1 TO ATTACHMENT "2"

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

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

2. Assaultive Crimes. Assault by force likely to produce grievous bodily

injury; assault with deadly weapon; assault with intent to murder; assault with intent to
rape; battery of non-inmate by inmate; battery on peace officer; corporal injury to child;
discharge a firearm; false imprisonment; robbery; shooting at inhabited dwellng; and
spousal battery.

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

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

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

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

7. Weapons. Felon in possession of firearm; possession or conspiracy to
possess ilegal firearm; and possession of deadly weapon with intent to assault.

8. Other. Felony drunk driving; felony false imprisonment; felony hit and run;

kidnapping; terrorist threat; bribery; extortion; and perjury.
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ATTACHMENT "3" TO JOA

SERVICE STANDARDS

(See attached.)
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ATTACHMENT "4" TO JOA

CAUSES OF LOSS

Causes of Loss means the following:

1. Fire.

2. Lightning.

3. Explosion, including the explosion of gases or fuel within the furnace of any

fired vessel or within the flues or passages through which the gases of
combustion pass. This cause ofloss does not include loss or damage by: (a)
rupture, bursting, or operation of pressure relief devices; or (b) rupture or
bursting due to expansion or swellng of the contents of the Parking Structure,
caused by or resulting from water.

4. Windstorm or Hail, but not including: (a) frost or cold weather; (b) ice (other
than hail), snow, or sleet, whether driven by wind or not; or (c) loss or damage to
the interior of the Parking Structure, or the property inside the Parking Structure,
caused by rain, snow, sand, or dust, whether driven by wind or not, unless the
Parking Structure first sustains wind or hail damage to its roof or walls through
which the rain, snow, sand, or dust enters.

5. Smoke causing sudden and accidental loss or damage. This cause of loss does
not include smoke from agricultural smudging or industrial operations.

6. Aircraft or Vehicles, meaning only physical contact with the Real Propert of (i)

an aircraft, (ii) a spacecraft, (iii) a self-propelled missile, (iv) a vehicle, or (v) an
object thrown up by a vehicle. This cause of loss includes loss or damage by
objects fallng from aircraft, but does not include loss or damage caused by or
resulting from vehicles owned or operated by the State Parties in the course of
their business.

7. Riot or Civil Commotion, including: (a) acts of striking employees (except
employees of the State Parties) while occupying the described premises; and (b)
looting occurring at the time and place of a riot or civil commotion.

4-1
Long Beach Parking Structure lOA
AOC Court Facility #19-Y02
County LACO #L 777
November 19, 2008
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8. Vandalism, meaning wilful and malicious damage to, or destruction of, the Real
Property, but not theft, except for damage caused by the breaking in or exiting of
burglars.

9. Sprinkler Leakage, meaning leakage or discharge of any substance from an

Automatic Sprinkler System ( defined below), including collapse of a tank that is
part of the system. If the Parking Structure contains an Automatic Sprinkler
System, causes ofloss also includes the cost to: (a) repair or replace damaged
parts of the Automatic Sprinkler System if the damage: (1) results in sprinkler
leakage; or (2) is directly caused by freezing; and (b) tear out and replace any
part of the Parking Structure to repair damage to the Automatic Sprinkler System
that has resulted in sprinkler leakage.

Automatic Sprinkler System means: (1) any automatic fire protective or
extinguishing system, including connected: (a) sprinklers and discharge nozzles;
(b) ducts, pipes, valves, and fittings; (c) tanks, their component parts, and
supports; and (d) pumps and private fire protection mains; and (2) when supplied
from an automatic fire protective system: (a) any non-automatic fire protective
systems; and (b) hydrants, standpipes, and outlets.

10. Sinkole Collapse, meaning loss or damage caused by the sudden sinking or

collapse of land into underground empty spaces created by the action of water on
limestone or dolomite. This cause of loss does not include: (a) the cost of fillng
sinkholes; or (b) sinking or collapse of land into man-made underground
cavities.

1 1 . Volcanic Action, meaning direct loss or damage resulting from the eruption of a
volcano when the loss or damage is caused by: (a) airborne volcanic blast or
airborne shock waves; (b) ash, dust or particulate matter; or (c) lava flow. All
volcanic eruptions that occur within any 168-hour period wil constitute a single
occurrence. This cause of loss does not include the cost to remove ash, dust, or
particulate matter that does not cause direct physical loss or damage to the
described property.

12. Fallng Objects, but not: (b) personal property in the open; or (b) the interior of
the Parking Structure, or property inside the Parking Structure, unless the roof or
an outside wall of the Parking Structure is first damaged by a fallng object.
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13. Weight of snow, ice, or sleet, but not loss or damage to personal propert outside
of the Parking Structure.

14. Water Damage, meaning accidental discharge or leakage of water or steam as
the direct result of the breaking apart or cracking of a plumbing, heating, air
conditioning, or other system or appliance, that is located on the described
premises and contains water or steam. However, Water Damage does not
include:

a. Discharge or leakage from: (i) An Automatic Sprinkler System; (2) a

sump or related equipment and parts, including overflow due to sump
pump failure or excessive volume of water; or (3) roof drains, gutters,
downspouts, or similar fixtures or equipment.

b. The cost to repair any defect that caused the loss or damage;

c. Loss or damage caused by or resulting from continuous or repeated

seepage or leakage of water, or the presence or condensation of
humidity, moisture, or vapor, that occurs over a period of 14 days or
more; or

d. Loss or damage caused by or resulting from freezing, unless: (a) the
State Parties do their best to maintain heat in the Parking Structure; or
(b) the State Parties drain the equipment and shut off the water supply if
the heat is not maintained.

Water Damage, as defined in this section 14, also includes the cost to tear out and
replace any part of the Parking Structure to repair damage to the system or appliance
from which the water or steam escapes, but not the cost to repair any defect that caused
the loss or damage.
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ATTACHMENT JJ

AMENDMENT NO. 9TO LEASE AND AGREEMENT NO. 7241
FORMERLY KNOWN AS LEASE NO. 473-P

HUNTINGTON PARK COURTHOUSE/HEALTH FACILITY
6550 MILES AVENUE, HUNTINGTON PARK

THIS AMENDMENT, made and entered into this day of ,2008,

BY AND BETWEEN CITY OF HUNTINGTON PARK, a municipal
Corporation, hereináfter referred to as
"LESSOR, "

AND COUNTY OF LOS ANGELES, a body corporate
and politic, hereinafter referred to as "LESSEE."

WITNESSETH

WHEREAS, the parties entered into Lease No. 7241, formerly known as Lease No.
473-P on October 1, 1949, wherein Lessor leased certain premises to Lessee in its
Huntington Park Civic Center for the construction of a County Courthouse/Health
Facilty, including appurtenant parking fora term of fort nine years; and

WHEREAS, the parties entered into eight Amendments thereto including Amendment
No.5, which provided for the long-term extension of the lease on an additional parcel of
larid, and Amendment No.6, under which the County agreed to vacate the remaining
Health Facilty space; and

WHEREAS, Lessor and Lessee desire to further amend the Lease to allow the
assignment of the Lease to the Judicial Council of the State of California under the Trial
Court Facilities TransferAct of 2002 and to clarify the vacation of the Health Center.

NOW THEREFORE, the parties agree to amend Lease No. 7241 as follows:

A. Amendment of Lease. Paragraph 14 of the Lease is hereby deleted in its entirety
and replaced with the following:

"14. Lessee shall not sublease, assign, or otherwise transfer all or any
portion of the demised premises, nor any right, interest, or duty under this
Lease, without the prior written consent of Lessor, which shall not be
unreasonably withheld, conditioned, or delayed."

B. Vacation of Health Faciltv. Byway of clarification, the County hereby
affirms its vacation and termination of its full interest in the Health Center as
provided for in Amendment No.6, and hereby releases all claims to fixtures,
contents, improvements¡full interest, and rights in the Health Facilty as
described in the Lease and as improved up to the dàte of vacation.
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C. All other provisions of the Lease are hereby confirmed, wil remain in full

force and effect, and are incorporated by this reference as though fully set forth
herein.
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IN WITNESS WHEREOF, the Lessor has caused this Lease Amendment NO.9
to Lease and Agreement No. 7241 to be duly executed, and the County of Los
Angeles, by order of its Board of Supervisors, has caused this Amendment No. 9
to be executed on its behalf by the Chair of the Board of Supervisors and
attested by the Executive Offcer thereof on the day, month, and year first above
written.

ATTEST:

d7~
osanna Ramire

APPROVED AS TO FORM:

City Attorney -...__.

LESSOR:

CITY OF HUNTINGTON PARK, a
Municipal Corporation

By: ~~~)
Elba Guerrero, Mayor

ATTEST: LESSEE:
Sachi A. Hamai, Executive Offcer
Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:

RAYMONDG. FORTNER, JR.
County Counsel
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COUNTY OF LOS ANGELES, a
body corporate and politic

By:
Chair, Board of Supervisors


