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BEFORE THE BOARD OF SUPERVISORS, COUNTY OF SAN BENITO. 

A RESOLUTION OF THE SAN BENITO COUNTY

BOARD OF SUPERVISORS AUTHORIZING THE

COUNTY ADMINISTRATIVE OFFICER TO

EXECUTE THE PROJECT DELIVERY AND
CONSTRUCTION AGREEMENT AND OTHER

CONTRACT DOCUMENTS PERTAINING TO

THE SAN BENITO COUNTY MAIN JAIL
EXPANSION PROJECT WITH THE STATE OF

CALIFORNIA

Resolution No. 2015-_& 

WHEREAS, on or about May 3, 2007, the Public Safety and Offender Rehabilitation
Services Act of 2007 ( also known and referred to as AB 900), became law, authorizing up
to $ 1. 2 billion in two phases in lease -revenue bond financing for county jail construction
projects; and

WHEREAS, San Benito County is eligible to receive an AB900 Phase II award to
help fund the County' s Main Jail Expansion Project, by use of lease -revenue bonds; and

WHEREAS, in order to use lease -revenue bonds, the County must first approve. 
certain documents on the State of California' s standard forms; and

WHEREAS, copies of certain draft standard form templates are attached hereto and

incorporated herein by reference as follows: 
1) Ground Lease ( Exhibit 1); 

2) Right of Entry for Construction and Operation ( Exhibit 2); 
3) Easement Agreement for Grants of Access, Utilities and Repairs ( Exhibit 3); 

4) Facility Sublease ( Exhibit 4); and

5) Project Delivery and Construction Agreement ( Exhibit 5). 

WHEREAS, the San Benito County Board of Supervisors wishes to delegate
authority to the San Benito County Administrative Officer, authorizing him to execute the
Project Delivery and Construction Agreement ( Exhibit 5) and any amendments thereto, 
once it has been finalized, as well as other contract documents related to the San Benito

County Main Jail Expansion Project, and any amendments thereto, for and on behalf of the
County of San Benito. 

NOW, THEREFORE, BE IT RESOLVED, by the Board of Supervisors for the
County of San Benito, that it desires to proceed with obtaining an AB900 Phase 11 award, 
with the use of lease -revenue bonds, to assist in funding the County' s Main Jail Expansion
Project. 
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BE IT FURTHER RESOLVED, by the Board of Supervisors for the County of San
Benito, that it does hereby approve the form of the State of California' s draft standard
form templates attached hereto and incorporated herein by reference as Exhibits 1
through 5. 

BE IT FURTHER RESOLVED, by the Board of Supervisors for the County of San
Benito, that it does hereby authorize the County Administrative Officer, or designee, to
execute the Project Delivery and Construction Agreement ( Exhibit 5) and any
amendments thereto, once it has been finalized, as well as other contract documents

related to the San Benito County Main Jail Expansion Project and any amendments
thereto, with the State of California, for and on behalf of the County of San Benito. 

PASSED AND ADOPTED BY THE BOARD OF SUPERVISORS OF THE COUNTY OF

SAN BENITO THIS 19th DAY OF MAY, 2015 BY THE FOLLOWING VOTE: 

Ayes: Supervisor( s): Muenzer, De La Cruz, Rivas, Botelho, Barrios. 

Noes: Supervisor( s): lVn 

Absent: Supervisor( s): 

Abstain: Supervisor( s): 0011

ATTEST: 

Clerk of the Board of Supervisors

13y: --- 
Margie Barrios, Chair

APPROVED AS TO LEGAL FORM: 

San Benito County Counsel' s Office

By: C By: C

l

fflLx 
Cg Shirley L. Murphy, Dep ty County

Counsel

Date: ! Z, Zlr Date: 12 Z,01S



SAN BENITO COUNTY TAIL

EXPANSION PROTECT: 

FINANCING BY THE STATE OF CALIFORNIA

AB 900 LEASE REVENUE BONDS

SAN SENITO COUNTY BOARD OF

SUPERVISORS RESOLUTION No, 2015-  L

EXHIBIT 1

GROUND LEASE: 

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



RECORDING REQUESTED BY AND ) 

WHEN RECORDED MAIL TO: ) 

I

Attention: ) 

GROUND LEASE

by and between the

as

and

Space above for

OF TIM-STATE OF CALIFORNIA, 
as Tenant

Dated as of , 20

A [ENTERyTYPtb FACILITY] FACILITY
IN THE COUNTY OF [ ENTER COUNTY NAME]) 

NO DOCUMENTARY TRANSFER TAX DUE. This Ground

Lease is recorded for the benefit of the. State of California and
is exempt from California transfer tax pursuant to
Section 11928 of the California Revenue and Taxation code

and from recording fees pursuant to Sections 6103 and 27383
of the California Government Code

Ground Lease , July 22, 2014
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GROUND LEASE

THIS GROUND LEASE, dated as of , 20 for reference only ( this " Ground
Lease"), is entered into by and between COUNTY OF [ ENTER COUNNAME ( the

Participating County"), a Political Subdivision of the State of California ( the " State") 1 as

Landlord, and the [" DEPATMENTOF CORRECTIONS SAND REHABS ITATION" OI

BOARD aF, S`TATE ANDCO ==&IVIlVIiJNITY_ GORRECTIONS"]; OF THE STATE OF

CALIFORNIA ( the' "Department"), anentity of state government of the State , as Tenant. The Participating

County and the Department are sometimes referred to collectively as e " Parties", and

individuallyasa RECITALS

WHEREAS, 

pursuant to [ENTERSTATUwTE, the State Pubh' orks'' Board ( the Board") 

is authorized to finance the acquisition, design and consotio . d a jail facility approved

by the Board of State and Community Corrections (tlje BS &,rsuant to Section ENTER

SECTI and following, as amended, ( the 'TENTER- PROGRAMHAME] Financing Pro
am"), the Participating County, :[the Deartiilent.]B%4CV

de
Board entered into the Project

Delivery and Construction Agreement (the "PDC aof , 20_, for reference

only; and WHEREAS, 

further to the PDCA, the Par i, 1pal1ng` County has proposed to build a ENTER
TYPEF, OF FACIL. TTY facility as more part" ularly described in Exhibit A attached hereto
the Pro ect to be located on r d r eto med in fee simple by the Participating1—") County

and legally described in Exhibit B , ache hereto ( the "Site"); and WHEREAS, 

further to the) CA, the, epartment desires to ground lease the Site from the
Participating County to ass' t1 articipating County in obtaining eligibility for the Board lease
revenue bond fmanci to _ c` ea portion of the construction of the Project ( the Bonds';); 
and s

WHEREAS, 

the  art and the Board desire that the term of this Ground Lease not terminate
or expired ti t a onds have been paid in full or retired under the provisions of the Bond
DocumentSan1 ' HE  , 

he Participating County is desirous of maintaining its eligibility to receive ingfor
thP.ioject, andto achieve this end, the Participating County is willing to lease the 11-4

Denare tment: and WHEREAS, concurrently

with the execution of this Ground Lease, the Department as the Licensoand the
Participating County as the Licensee, have entered into a Right of Entry for Construction and
Operation (the "Right of Entry") in substantially the form attached as Exhibit C to the
PDCA, authorizing the Participating County to enter the Site for the purpose of constructing the
Project and for operation of the Project upon substantial completion of construction; and
WHEREAS, if

the Participating County maintains its eligibility in the [ENTER PROGRAM NAME

Financing Program, and the Board in its sole discretion, is able to issue the Ground Lease

July 22, 2014



Bonds to finance the Project in its typical and customary manner, the Department will
concurrently sublease the Site to the Board, ( the " Site Lease"), and enter into a Facility Lease
the " Facility Lease") providing for the Board to sublease to the Department the Site and the

Project ( together the " Facility'). The Site Lease and the Facility Lease will provide security for
the Bonds to be issued by the Board under an indenture ( the " Indenture") between the Board and
the Treasurer of the State, as trustee ( the " State Treasurer"); and

WHEREAS, if the Board is able to issue the Bonds for the Project in its typ( cal and
customary manner, concurrently with executing the Site Lease and the Facility 4 ase, the

Department and the Participating County intend to enter into a Facility Sublease,( the ", acility
I' 

Sublease) whereby the Department will sublet the Facility to the Participating, County pursuant
to the terms of the Facility Sublease; and

NOW, THEREFORE, in consideration of the mutual obligation t e \ arties hereto, 
the Participating County hereby leases to the Department, and the 1artmlenhereby leases
from the Participating County, the Sited subject to the terms' eriants agreements and

conditions hereinafter set forth, to each and all of which th P ang County and the
Department hereby mutually agree. 

SECTION 1. Definitions. 

As used herein, the following terms shall f3l ave fbfidwing meanings: 

a) "[ ENTER":" 

such tern in the Recitals. 
has the meaning given to

q

b) " Abatement Event". shall have t a meaning given to such term in the Facility
Lease. 

c) " Board" mean' i,the State' ublic Works Board of the State of California, an entity
of state government of thie State

d) " Bon& Docufhents" mean each and every document evidencing the Bonds, 
including, but no liaeWlo; the Site Lease, the Facility Lease, the Facility Sublease, and the
Indenture. 

e) ` Bonds" has the meaning given to such term in the Recitals. 

BSCC" has the meaning given to such term in the Recitals. 

g7 " Claims has the meaning given to such term in Section 23 of this Ground Lease. 

h) " Department" has the meaning given to such term in the preamble. 

i) " DGS" means the Department of General Services of the State of California, an

entity of state government of the State. 

2
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0) " Easements" mean the access, utilities and repairs easements described in

Subsection 4( b) of this Ground Lease. 

k) " Easement Agreement" means an easement agreement memorializing the grant of

Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto. 

1) " Easement Property" means real property owned by the Participating County that
is burdened by the Easement Agreement as described in Exhibit 2 to the Easement Agrement. 

m) " Effective Date" means the date this Ground Lease is valid, binding d effedtive

as provided in Section 2 of this Ground Lease.. 

n) " Facili " has the meaning given to such term in the Rec al 3

o) " Facility Lease" has the meaning given to such te7na in th '>,,. c- tals. 

p) " Facility Sublease" has the meaning given to ucht ` ' t e Recitals. 

q) Ground Lease meaningthe mcang givcn t su h n the preamble including all
exhibits attached hereto. i

r) " Hazardous Materials" mean ' a sulsuiance, material, or waste which is or

becomes, regulated by any local gove ent ,, au ority, the State, or the United States

Government, including, but not limited, t aterial or substance which is ( i) defined as a

hazardous waste". extremely hazardous to or restricted hazardous waste under Section

25115, 25117 or.25122. 7 of the California He à , and Safety Code, or listed pursuant to Section
25140 of the California Health an'' IIety Code, Division 20, Chapter 6. 5 ( Hazardous Waste
Control Law), ( ii) defined a " l na us substance" under Section 25316 of the California

Health and Safety Code, ivisio 20, Chapter 6. 8 ( Carpenter- Presley- Talmer Hazardous
Substance Account Act , ( iii) defin d as a " hazardous material", " hazardous substance", or

hazardous waste" unde ..;Section 25501 of the California Health and Safety Code. 

s) Im) r errints mean the physical construction of the Project and other buildings, 
im Gov,, en # structures, furnishings and equipment placed in, under or upon the Site by
the PartiEt a ngonty under the terms and conditions in the Right of Entry or this Ground Lease. 
Indemnitees" 

has the meaning given to such term in Section 24 of this Ground. u) "

Indenture" has the meaning given to such term in the Recitals. v) "

Landlord" has the meaning given to such term in the preamble. w) "

Leasehold. Estate" means the real property right and interest held by the Department
as Tenant to possess, use and access the Site and the Project under the terms and conditions
of this Ground Lease. 3

Ground
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x) " Participating County" has the meaning given to such term in the preamble. 

y) " Parties" has the meaning given to such term in the preamble. 

z) " Party" has the meaning given to such term in the preamble. 

aa) " PDCA" has the meaning given to such term in the Recitals. 

bb) " Permitted Encumbrances has the meaning given to such term in Sbsection
33(b)( 4) of this Ground Lease. 

cc) " Project" means the buildings, structures, works and relate AjMpnrovements

constructed or to be constructed on the Site, as are more particularly described in Exhibit A
attached hereto, and any and all additions, betterments, extensions and i nptoyemejiWthereto. 

dd) " Resolution" has the meaning given to such
Ground Lease. 

ee) " Right of Entry" has the meaning given to

ff) " Right of First Offer" has the meaningg
Ground Lease. 

this

Recitals. 

such term in Section 13 of this

gg) " Site" has the meaning given t2,, to in the Recitals. 

hh) " Site Lease" has the meanln" iven;to such term in the Recitals. 

ii) " State" means the state yernment of the State of California. 

jj) State Treasurer has the eaning given to such term in the Recitals. 

kk) " Tenant"`,has the", aning given to such term in the preamble. 

11) " Terrnhas tneaning given to such term in Section 10 of this Ground Lease. 

SECTION2. Effecti

The PartJes% reby confirm and agree that this Ground Lease is effective and binding on
the Parties upon the first day ( the " Effective Date") on which this Ground Lease has been

consen d to=bythe Board and a duly authorized representative of the Board has consented to this
Grouftk, Lease , by executing it below. 

SECTION 3. Representations, Warranties and Covenants. 

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

4
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1) The Department has full legal right, power and authority to enter into this
Ground Lease as Tenant and to carry out and consummate all transactions contemplated by this
Ground Lease and by proper action has duly authorized the execution and delivery of this
Ground Lease. The Department shall cause an opinion, dated as of [thedateii thepreambleo
this Groiztid Leased and in substantially the form of Exhibit D attached to this Ground Lease, to
be delivered to the Board contemporaneously with the Department' s execution of this Ground
Lease; 

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

and Avft— 

3) This Ground Lease has been duly authorized, exe ite an elivered by
the Department, and will constitute a legal, valid and binding agree" en o the Department, 
enforceable against the Department in accordance with its terms on they' ecti Date. 

b) Representations, Warranties and Covenants Ott h P , ficjpating Coug1y. In

addition to any express agreements of Landlord herein, a

PaN'
ic t̀, ating County makes the

following representations, warranties and covenants to ip14 artmt as of the Effective Date: 

1) The Participating County, b solution of the Board of Supervisors

Resolution"), has full legal right, power an auth tt` enter into this Ground Lease as

Landlord, to transfer and convey the LeaseholEstat to the Department under this Ground
Lease, and to carry out and consummate al an ac ' o contemplated by this Ground Lease and
by proper action has duly authorized thy' eculion and delivery of this Ground Lease The

Participating County shall cause an Qpinion, ` tet as of tl e date in&the rears ble ofsthts Ground
4ease1 and in substantially the fo o. i attached to this Ground Lease, to be delivered
to the Board contemporaneous } wit die Participating County' s execution of this Ground Lease. 

2) The officers o NParticipating County executing this Ground Lease are duly
and properly holding tt it res. e Live offices and have the legal power, right and are fully
authorized to execute thiound Lease pursuant to the Resolution. 

j ' Ground Lease has been duly authorized, executed and delivered by
Participating" T will constitute a legal, valid and binding agreement of Participating
County, enfidir ea' a against the Participating County in accordance with its terms upon the
Effectiv Date

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

collectively, the " Permitted Encumbrances". 
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5) No consent, permission, authorization, order, license, or registration with

any governmental authority is necessary in connection with the execution and delivery of this
Ground Lease, except as have been obtained. 

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

7) This Ground Lease is, and all other instruments; documents` exhibis, and agreements
required to be executed and delivered by the Participating County in coiir> ectlowithb

thisGround Lease are and shall be, duly authorized, executed and delivere '' t,hFpifticipatingCounty
and shall be valid, legally binding obligations of and e orceab against the Participating

County in accordance with their terms. s 8) 

Neither the execution and delivery of thisgGrounf'Iee and documents referenced
herein, nor the incurrenceof the obligations set forth berein fiQr the consummationofthe

transactions herein contemplated, nor compliance with 'he te`,msf this Ground Lease and the
documents referenced herein conflict with or result? in a material breach of any terms, conditions
or provisionsof, or constitutea default under, any agreementsor instruments to which the
Participating County is a party or affecting the.Ste 9) 

There are no benefit

of creditors, insolvency, bar the
Participating County. proceedings, 

or assignments for the or
other proceedings pending against 10) 

There are ni and have been no: A)

actualor`` ending public improvements which will result in the 14creation

of any liens, encumbrancesr assessments upon the Site, including public assessments Iyor
mechanics

liens, othef than thihPermitted Encumbrances, and the Participating County agrees to indemnify; 
defend arid' old the Department free and harmless from and against any claims, liabilities, losses, \ 
osts dafrfages, expenses and attorneys' fees arising from any liens, encumbrances orassessments
that have been, or may be, imposed upon the Site as a consequence of actual
o;Ii p ndin` public improvements at or after the Effective Date, including any obligations topa
y,aee or assessment for infrastructure to the extent such liability survives or continues at
ork after the Effective Date, and the Department agrees to cooperate with the Partti Vtmg
County, at the Participating County's costs and to the extent permitted by law, with respecrto the
Participating County's efforts to remove any such liens, fees, assessments, or B) uncured

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

of any condemnation, zoningor other land - use regulation proceedings, either
instituted or planned to be instituted, which would detrimentally affect the use, operation
or value of the Site. 6 Ground
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11) The Participating County hereby agrees that it will not enter into any new
leases or any other obligations or agreements that will affect the Site at or after the Effective
Date, without the express prior written consent of the Department and approval of the Board. 

12) The .Participating County will not subject the Site to any additional liens, 
encumbrances, covenants, conditions, easements, rights of way or similar matters after the
Effective Date without the express prior written consent of the Department and the approval of
the Board. 

13) The Participating County shall promptly notify the Dep i menIt f any
event or circumstance that makes any representation or warranty of the Participa ng County
under this Ground Lease untrue or misleading, or of any covenant of the arfc' patg County
under this Ground Lease incapable or less likely of being performed. The )' arEcipp'iq g County' s
obligation to provide the notice described in the preceding sentence to,t e artri ent shall in no

way relieve the Participating County of any liability for a breach by tl ` a

rgating

County of any
of its representations, warranties or covenants under this Grouid_ ese a 14) 

The

Department shallat all times during the err have access to and from the Site. 
15) No

representation, wa. this Ground

Lease or in any document, c furnished to
the Department pursuant hereto material fact
or omits or will omit to stata` facts contained

therein not misleading. temt of

the Participating County inNi bif
or schedule furnished or to be will contain

any untrue statement ofaA necessary
to make the statements or SECTION 4. 

Lease of ffe Site Access Utilities and Repairs Lasements ana Recordation of

Lease. h 91tete

and Recordation of Ground Lease. The Participating Counta) Leaseof the P g Y hereby leases

the Site" to they Department and the. Department leases the Site from the Participating County. 
Participating County further agrees to provide, or cause to be provided, to
the I?ertinnt ttfld its assigns or sublessees, adequate parking spaces at no cost, and such
util is i

somas
the Participating County customarily provides or causes to be provided to

is a, es si ilar to the Project, including without limitation electricity, gas, _water, sewer, at
di"? osa1, heating, air conditioning and telephone. The Department and the Board shall ha
a the , w i to record this Ground Lease in the Official Records of the Participating County, as_ 

the Effective Date or anytime thereafter. 4 [Use

Note: Section 4(b) and the Easement Agreement are nec "

ssary if Site access and utilities are provided by other real property. The execution form of the
Easement Agreement isattached as Exhibit C.Jb) Access, 

Utilities and Repairs Easement. As of the Effective Date, the Participating County

agrees to grant to the Department, for the use, benefit and enjoyment of the Department and
its lessees, successors and assigns, and their respective employees, invitees, agents, independent

contractors, patrons, customers, guests and members of the public using or7 Ground

Lease
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visiting the Site or the Project, a rion- exclusive easement over, across and under the Easement

Property for the purpose of: a) ingress, egress, passage or access to and from the Site by
pedestrian or vehicular traffic; b) installation, maintenance and replacement of utility wires, 
cables, conduits and pipes; and c) other purposes and uses necessary or desirable for access to
and from the Site for the repair, operation and maintenance of the Facility ( collectively the
Easements"). The grant of the Easements shall be memorialized in that certain Easement

Agreement for Grants of Access, Utilities and Repairs ( the " Easement Agreement") in

substantially the form of Exhibit C attached to this Ground Lease. The Department\ and the

Board shall have the right to record the Easement Agreement in the Official Re as of the
Participating County as of the Effective Date or anytime thereafter. The Easementstobe anted
by the Participating County are subject to the limitations set forth in the Easement agreement. 
In the event of a conflict or ambiguity, with respect to the terms of the Ea ements, between this
Ground Lease and the Easement Agreement, the terms of the Easement A ee enhall control.. SECTION

5. Landlord Right of Entry for Construction and Opeatior% a) 

Landlord Right of Entry for Construction and Ore afion. Notwithstanding anything
to the contrary contained herein, Landlord has reservectelg toenter and use the Site
for constructionof the Project pursuant to the terms;,aitd cinditi6ns in the Right of Entry. b) 

Quiet Enjoyment_ The Participating County covenants that the Department, its assigns
or sublessees, may quietly have, hold, And enjoy-`a1Tof the Site and the Improvements during
the Term of this Ground Lease and ari exterided term hereof, without hindrance or interruption
bthe Participating Count orb aii "6ther person or persons lawfully ore equitablyPY p g Y Y Y" p P Y q Y claiming

by, through or under the Parts ating. County, except as limited by the Permitted Encumbrances. 
SECTION

6. Pu_ pr ose,= i so The

Parties reasonablyexpec for the Site to be used by the Department, and each of its assignees
or sublessees ' during`'i erm of this Ground Lease, for the purpose of causing the construction, 
operation an maintenance of the Project and appurtenances thereto; provided however, 
the Partie ' ackno ; ledge that the Site may be utilized for other types of correctional housingor
other'-; ub '. d oses as may be required to exercise the Board's obligations, rights P4 Pb Y q g g and

remedies dejthejBcond Documents. The

Participating County acknowledges and confirms that the Department's use of the Leaseholds
state created hereunder includes, but is not limited to, allowing for potential financjng
and construction ofthe Project and the leasing of the Site and/ or the Facility pursuant to th --,
Site Lease, the Facility Lease, and the Facility Sublease and for such other purposes as may be
incidental thereto. The Participating County further acknowledges and confirms the Board' s
right to relet the Facility in the event of a default under the Facility Lease and to provide for all
other rights and remedies of the Board, the State Treasurer, and the owners of the Bonds in the
event of a default under the Bond Documents. SECTION7. 

Assignment or Sublease. The Department

may sublet or assign all or a portion of the Site or the Project or assign 8 Ground
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this Ground Lease or any interest therein, without the prior consent or approval of the
Participating County; provided, however, any sublet or assignment shall be subject to the prior
approval of the Board and Participating County is provided notice of said sublet or assignment. 
Notwithstanding that the Participating County' s consent or approval is not required for any
subletting of the Site or the Project, to assist with the Board' s financing of the Project, the
Participating County hereby consents to and approves the sublease of the Site, together with the
Improvements, to the Board under the Site Lease and the further subletting of the Facility by the
Board to the Department under the Facility Lease. 

SECTION 8. No Commitment to Issue the bonds an( l Non- Lianuity of Ene` Uet) artmem

and the State. 

The delivery of this Ground Lease shall not directly, indirectly o k
contii ntly, obligate

State to isstie t Bonds or levy anthe Department, the Board or any other subdivision of the S y y

form of taxation or to make any appropriation with respect to the Prcjec ligation of the

Department created by or arising out of this Ground Lease shall ' os a debt or pecuniary
liability upon the Department, the Board or any other subdivia1 < o tate, or a charge upon

the general credit or taxing powers thereof but shall aya e6lely out of funds duly

authorized and appropriated by the State. 

SECTION 9. Cooperation. 

The Participating County has a dutt , full cooperate and provide all necessary
assistance to the Department and the Boayd' t # •  in their efforts to finance the Project. 

The Participating County acknowledges th. it is uthorized and directed to provide cooperation

concerning the issuance of the Bonds, inc u without limitation, executing and delivering

such certificates, legal opinions or 4istrient
as the Department or the Board may reasonably

request. The Participating Co , nt. 
a'
sl ,goal counsel, Chief Administrative Officer and its Sheriff

are authorized and directed . to c ° eafe in the issuance of the Bonds and to execute all
documents reasonably needed q accomplish such financing. 

SECTION 10. Te i and Extension. 

The T of his Ground Lease shall commence on the Effective Date and shall co - 
terminate on t `` a a ate as the Facility Lease, unless such Term is extended by the parties
thereto, ram" les „ ooner terminated as provided herein, except no termination of this Ground
Lease shall or :iltil all the Bonds and all other indebtedness incurred by the Board for the
Pro' ec % Qy, ave been fully repaid. 

CTION 11. Rental. 

The Department shall pay the Participating County rental in the sum of Ten Dollars
10. 00) per year, all of which rental shall be deemed to have been prepaid to the Participating

County by the Department on the Effective Date and, thereby acknowledges the Participating
County' s match funding requirement has been sufficiently met. The Participating County agrees
that the payment of such rental is adequate consideration for the leasing of the Site, together with
the Improvements, under this Ground Lease. 

9
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SECTION 12. Taxes and Assessment. 

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

the right to contest the validity of any levy or tax assessment levied upon the De ;artment' s interest
in the Site. SECTION

13. Right of First Offer and Priority of Ground Lease. a) 

Right of First Offer. Should the Participating County deci e t sel the Site at any R. 
time

during the Tenn of this Ground Lease, the. Participating Countys al tify the Department and
the Board in writing of such intention prior to soliciting of%r , fro- I diiy prospective purchasers. 
In such event, the Department and the Board shalLhave1 15) months from recei

t of such notification of intention to sell to inform - the 'i
y ' p '

articipating County of the Department'
sinterest in acquiring the Site. The P; State'

s acquisition process requires an appropriationof Participating
County agrees to reasonably cooperate! approval
and in meeting any other State property acqu time. 
If the Department informs the Participat nig"( acquire
the Site within said fifteen (15) month period, agreement
in good faith and, at a price tha I the fair Department
exercises its Right of Firstfei rtic

ing CCornYty understands that the fui

Os' d th approval of the Board. The with

thir`'liepartment in obtaining such M6
in equirements that may exist at that ountyof
the Department's intention to be
Parties agree to negotiatea purchase market
value of the Site at the time the b) 

Priority of Groun& Lease. If the Department and the Participating County are unable
to agree on the terms a d4conditions for the purchase and sale of the Site, or if the Board does
not approve the acquisition '^ tf thl free

to market and sell the Si shall

acquire the Site s i ilect and
the Bond Doc umehfs.b

roundLeas

s

SEC1

I®N 114, Damage or Destruction. gmageVor

destruction to the Project shall not act to terminate or cancel this Ground LeaseAn
t' e ent of any damage or destruction of the Project, the use of the proceeds of any propercasualty
or builder's risk insurance required to be procured and maintained pursuant to the
PDCA, or any insurance required by the Facility Lease or Facility Sublease shall be governed by
the terms of the agreement that required the procurementof such insurance. subordinate

the owner

or lender bn

o ,.e i a by the Department, the Participating Countyshall be te.
to ahird party; provided, however, any new owner of the Site to`
this GroundLease and any encumbrances related to the Bonds The

Department. and the Board shall have no obligation to e, 

the Bonds or the Bond Documents to accommodate the new SECTION

15. Insurance. Except

for insurance obligations that may arise as a result of the issuance of the Bonds by the
Board, or as may be required by the PDCA, the Department shall have no obligation to purchase
insurance for the Site or the Project, including- but not limited to any general liability, 10
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earthquake, flood, fire or extended casualty coverage. 

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

Upon termination or expiration of this Ground Lease, the Department shall have no
obligation, to remove the. Improvements. Title to the Improvements, including the Project, 

during the Term shall be vested in the State. Subject to the terms and conditions in the Bond

Documents, at the termination or expiration of this Ground Lease, fee title to the Improvements, 

including the Project, shall vest in the Participating County and become the propeLfrom
f the

Participating County without further action of any Party and without the necessityA_ the
Department to the Participating County. SECTION

17. The Department's Right to Terminate. The

Department, with the approval of the Board, shall have r1A o terminate this Ground

Lease upon thirty (30) days written notice to the Partici a unty without any liability; 

provided, however, no termination of this Ground -'as .evesting of title to any portion

of the Site or vesting of title to the Project may o cur u til kte Bonds have been fully paid
or retired under the provisionsof the Bond Document SECTION

18. The Particiyating_ County's Ril; htto Terminate Participating

County's proper exercise its ination rights pursuant to Article 2, section
2.2(b) of the PDCA serves . to termith1s and Lease effective on the date of termination

of the PDCA. SECTION

19. Non - Termini This

Ground Lease s _i the end of the Term. It is expressly agreed by the Parties
to this Ground Lease at a _ rd ault under this Ground Lease will not allow either Party to
terminate or otherwisnter th the Department's quiet enjoyment and beneficial use of the
Site and the Project NAder thisGround Lease, the Site Lease or the Facility Lease. Until such time as
the Bonds vb_ en€ ully paid or retired under the provisions of the Bond Documents, the sole
remed. , f a upon such default shall bea suit for money damages or specific nerformancevto, re
edv ch a default. Waste and

Hazardous Materials. 14 )1Qi

herthe Participating County nor the Department shall knowingly commit, suffer or perms , any
waste or nuisance on the Site or any acts to be done thereon in violation of any laws or ordinances. 
To the Participating County's best knowledge, after having examined its documents, public
records and other instruments and having made inquiry of appropriate departments and
agencies with respect to the Site and, except as specifically provided in this Ground Lease, 
no Hazardous Materials, were used, generated, stored, released, discharged or disposed of
on, under, in, or about the Site or transported toor from the Site. The Participating County represents

with respect to the Site that neither the Participating County nor any other person or
entity under the control of, or with the knowledge of the Participating County will cause or
permit the use generation, storage, release, discharge, or disposal of any Hazardous 11 Ground

Lease

July 22, 2014



Materials on, under, in, or about the Site or transported to or from the Site. 

SECTION 21. Eminent Domain. 

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

leuse by the State, then this Ground Lease shall terminate when possession is t n by the
condemning entity. 1

If this Ground Lease is terminated because of such taking and a t Bonds are

outstanding, then all proceeds from any permanent or temporary taking, sEal bused to repay
any outstanding Bonds as provided in the Bond Documents, includir' y loutstanding or
accrued interest, and upon full repayment of the Bonds then the remainng proceeds, if any, shall
be distributed to the Department and the Participating County- tacco nag to their respective

interests as provided in the Bond Documents. The Partici a op p g rtty` and the Department
shall each have the right to represent its own interest, a' its cost and expense, in any
proceedings arising out of such taking, and each of the Pa ici tin " County, and the Department
shall reasonably cooperate with the other, includig with imitation, settling with the
condemning authority only with the other Party' s consent itsuch settlement would affect the
other Party s rights. 

If this Ground Lease is not termina ted becase, f such taking, then it shall remain in full
force and effect with respect to the remainder o' the Site and the Project. The Participating
County and the Department each.., vvaives provisions of the California Code of Civil
Procedure; Section 1265. 130, or Wnilar aw that permits a Party to petition a court to
terminate this Ground Lease upora ling affecting the Site or. the Project, the Parties agreeing
that any such termination rights shallbonly as expressly set forth in this Ground Lease. 

SECTION 22. 

During the`-petforipai ' of this Ground Lease, the Participating County shall not deny
benefits to a perso oil the basis of religion, color, ethnic group identification, sex, age, 
physical or manta dissability, nor shall they discriminate unlawfully against any employee or
applica tfore ment because of race, religion, color, national origin, ancestry, physical handicaps
mental disability, medical condition, marital status, age, or sex. The Participating Count
all sure that the evaluation and treatment of employees and applicants for empolent
are free of such discrimination. The

Participating County shall comply with the provisionsof the Fair Employment and Housing
Act (Government Code, Section 12900 et seq.), the regulations promulgated thereunder California
Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article9.5, Chapter
I, Part I, Division 3, Title 2 of the Government Code (Government Code, Sections
11135 - 11139. 5), and the regulations or standards adopted to implement such article. SECTION

23. Liens. 12
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In the event the Department, the Board or their designees, at any time during the Term, 

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

expires, the Department or the Board shall forthwith pay and discharge saidjud ent

SECTION 24. Indemnification. 

As required by Section [ ENTER SECTION of the Call pia Go dirnment Code, the
Participating County hereby agrees that it shall indemnify, pro a t vfzd and hold harmless the

State, including but not limited to, the Department, the Board, D d each of their respective

officers, . governing members, directors, officials, em • leyel subbontractors, consultants and

agents ( collectively the " Indemnitees"), for any and al

claimsif, 
li fii ities and losses arising out of

the use of the Site or the Project, including, but n lunited all demands, causes of action and

liabilities of every kind and nature whatsoever arisinotrt related to, or in connection with

a) any breach of this Ground Lease by the , arti i atingr County; (b) the construction, operation, 
maintenance, use and occupancy of the P ; ect, acts or omissions of any contractor hired

by the Participating County or its agentso ; ubd h tractor hired by such contractor ( collectively
the " Claims"). The Participating C hity' sob1' ation to indemnify, defend, and save harmless
the Indemnitees shall extend to' Rlaims arising, occurring, alleged, or made any time, 
including prior to, during; or ffer:t10 build Lease is in full force and effect. The Participating

County' s obligation to indemni" Vend, and save harmless the Indemnitees shall apply
regardless of any activ and o pe negligent act or omission of the Indemnitees, but the
Participating County shlnot lie„ obligated to provide indemnity or defense for Indemnitees
wherein the Clai s a is\ dt', nf the gross negligence or willful misconduct of the Indemnitees. 
The indemnification brtiof the Participating County set forth in this Section shall survive the
extniratiorrof toTe or earlier terminationof this Ground Lease. Non -

Encumbrance. Participating

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

26. Miscellaneous: a) 

Amendments. This Ground Lease may only be amended, changed, modified or 13
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altered in writing by the Parties. As long as any of the Bonds are outstanding the Board must
consent to any amendment hereto to be effective. 

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

c) Law Governing. This Ground Lease shall be governed exclusively,,,by the
provisions hereof and by the laws of the State and any action arising from or relating to this
Ground Lease shall be filed and maintained in Sacramento County Superior Cour( 4Sa11

1. 
ento, 

California. \ 

d) Section Headings. All articles, paragraph and section headings; tltles or captions
contained in this Ground Lease are for convenience of reference onl anti ar6 not intended to
define or limit the scope of any provision of this Ground Lease. 

e) Conflicts Between Terms of Documents. 

intended to amend, modify or supersede the PDCA expec
event of any inconsistency in the PDCA and this Grou
resolved by giving preference to the PDCA. In the, - 

Ground Lease and the Bond Documents, the lnci sis

preference to the Bond Documents. 
k

f) Relationship of Parties. 

in the performance of this Ground Lea
employees or agents of the Participatin

g) Successors

binding upon and inure to

ng--ih,jthis Ground Lease is
esslaypprovided herein. In the

the inconsistency shall be
inconsistency between this

shall be resolved by giving

ie'ut and its agents and employees involved
an independent capacity and not as officers, 

e terms and provisions hereof shall extend to and be
successors and assigns of the respective Parties. 

h) Partial In alidif %kI any one or more of the terms, provisions, covenants or
conditions of this Ground ?Lease shall to any extent be declared invalid, unenforceable, void or
voidable for any reason b`};,aF.court of competent jurisdiction and the finding or order or decree of
which becomes fiinal, on of the remaining terms, provisions, covenants or conditions of this
Ground Leasefshal. affected thereby, and each provision of this Ground Lease shall be valid and
enforceable- tc the fdllegtextent permitted by law. 

Notices. All notices herein which are to be given or which may be given by either
4Wr, shall be in writing and shall be deemed to have been given three ( 3) business days
in the United States Mail, certified and postage prepaid, return receipt requested and

follows: 

14
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To the Board: State Public Works Board
915 L Street, 91h Floor
Sacramento, CA 95814
Attention: Executive Director

Facsimile: 916- 449- 573 9

To the Participating County: 

Attention: 

Facsimile: 

Nothing herein contained shall preclude the giving of any such
service, in which event notice shall be deemed given when ac

by writte

all

which notices shall be mailed to a Party may be changed
hereinabove provided. 

n fice by personal
The address to

ven to all Parties as

0) Execution and Counterparts. This Ground Leas&,may be executed in any number
of counterparts, each of which shall be deemed to beamoriginal, but all of which together shall

constitute one and the same Ground Lease. It ' als ' that separate counterparts of this
3. 

P rP

Ground Lease may separately be executed by tli?? signatories to this Ground Lease, all with the
same force and effect as though the same cvunecpaa laad been executed by all of the signatories. 

k) Bankruptcy. In the event oft j nkruptcy proceeding, this Ground Lease will
not be treated as an executory con ct and cannot be rejected by the Participating County. 

1) Exhibits. Th Exhibits are attached to this Ground Lease and

incorporated by reference herein. 
d, 

Exhibit R viect Description
Exh%it,B: gel Description of the Site

Corm of Easement Agreement for Grants of Access, Utilities and

E . i6ff: Form of Legal Opinion Letter

xlub'it E: List of the Permitted Encumbrances

Exhibit F: Pending and Threatened Lawsuits

a

SIGNATURE PAGE TO IMMEDIATELY FOLLOW
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IN WITNESS WHEREOF, the Parties hereto have caused this Ground Lease to be

executed by their respective officers thereunto duly authorized, all as of the day and year first
written above. 

APPROVED HS 1­ 0 LEGAL FORM[

PARTICIPATING COUNTY] 

SAN BENITO COUNTY COUNSEL
0

By: 

EPU nl lniry j A , ` 5 Z 1-5Name: 
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State of California ) 

County of

On , 20 before me, ,, notary, 

here insert name and title of the officer-) 

personally appeared who proved to meonm e, basis of

satisfactory evidence to be the person(s) whose name( s) is/ are subs b d
a

tom the within

instrument and acknowledged to me that he/ she/ they executed l` ssa e n his/ her/ their

authorized capacity( ies), and that by his/ her/ their signature( s) oTfh' ins i nt the person( s), or

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

I certify under PENALTY OF PERJURY .under the`. 

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature

State of California that the: 

Seal) 
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State of California

County of

On

personally appeared _ 

satisfactory evidence

20_ before me, notary, 

here insert name and title of the officer)a. 

who proved to m:

d%. 

on ' e- basis of

to be the person( s) whose name( s) is/ are subscri6 the within

instrument and acknowledged to me that he/ she/ they executed thesai>te` n his/ her/ their
r, 

authorized capacity( ies), and that by his/ her/ their signature( s) o4
the entity upon behalf of which the person( s) acted; executed; the

I certify under PENALTY OF PERJURY under the ja

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

7a

Signature
e

the person( s), or

State of California that the

Seal) 
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
interest in real property conveyed by the Ground Lease dated as of , 20_ for reference

only from the County of , a Political Subdivision of the State of California to the State of
California on behalf of the Department of Corrections and Rehabilitation of the State of
California is hereby accepted by the undersigned officer on behalf of the State Public Works
Board pursuant to authority conferred by said Board in its duly adopted delegation re lution on

December 13, 2013. A\ 

Note to Recorder: If this certificate is for a correction deed all corrections and/or changes to the previously recordei
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate e0fcrecordation of the original deed or the most recent correction deed ifarty. 

Name: 

Title: 

reviewed and

subsequent to

19
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EXHIBIT A

Project Description) 

to, be inserted) 

A- 1
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EXHIBIT B

Legal Description of the Site) 

to be inserted) 

B- 1. 
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EXHIBIT C

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

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO: 

NO DOCUMENTARY TRANSFER TAX DUE. This Ground

Lease is recorded for the benefit of the State of California and

is exempt from California transfer tax pursuant to
Section 11928 of the California Revenue and Taxation code

and from recording fees pursuant to Sections 6103 and 27383
of the California Government Code. 

THE

EASEMENT AGREEMENT FOR GRANTS OF
ACCESS, UTILITIES ` D-REPAIRS

This Easement Agreement for Gr ts of",A ', 9, Utilities and Repairs ( this " Easement

Agreement"), dated for reference onlyA4 of : 20 is made by and between
COUNTY OF ( theme " Pafticipa! nL, County"), a Political Subdivision of the

State of California, as grantor,, and the [" DEPARTMENT, "OF CORRECTTONS ' ANT) 
REHABII; ITATION" OR xBOARD OF STATE ANDCOMMUNITY CORRECTIONS"] OF
THE STATE OF CALIFORNIA the" r „ n .. epartment ), an entity of state government of the State
of California, as grantee.

WnN
RECITALS

A. The Participating County, as landlord, and the Department as tenant, entered into
a ground leaseedd as of , 20_ for reference only, (the " Ground Lease") for the lease

of that certaine d property located in the County of[ and more particularly0described

in 0 ibi d 1, attached hereto and incorporated herein by this reference ( the "Site"); and The

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

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

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

2. Grant and Description of Easements. 

2. 1 Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respective contractors, subcontractors, employees, lessee licensees, 
permittees, successors and assigns a non-exclusive easement over and across e Esement

Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and froriNhe Siteand
the Project ( the " Access Easement"); provided, however, that rights pursaritto "such Access
Easement shall only be exercised if there is no reasonable access to the to and th 5, Project via

adjacent public streets and roadways and subject to the security HaN-
tion s set forth in

Section 2. 3 hereof; and provided further, that such Access Easement 1' nlfective (i) during
such times where the. Department, or its lessees, successors or>asgr n possession of the
Facility and is responsible for maintenance and repair of the FacistHi ' riderthe terms of the Facility

Sublease or (ii) during such times where the Boardoritsl esseos, successors or assigns, is
in possessionof the Facility and is responsible forman'teni e a d repair of the Facility under the
terms of the Facility Lease. f 2.

2 Grant of Utilities and ReDairs >EJasein The Participating County, as the owner

of the Easement Property, hereby grants `§; and f` r the benefit of the Department and the Board. 

and their respective contractors, sub ontra to• employees, lessees, licensees, permittees, successors
and assignsa non- exclusive easement cross, over and under the Easement Property as
shown in Exhibit2 hereto for the purpose) installation, maintenance and replacement of utility

wires, cables, conduits and a or " ° tilities", as defined below; and b) other purposes and

uses necessary or desirabef@ , repair, operation and maintenance of the Facility ( the Utilities
and Repairs Easement" d "together with the Access Easement, the "Easements".). provided, 

however, that uch Hitie and Repairs Easement is subject to the security limitations set

forth in Section 2.3 h" eof' Aid, provided further, that such Utilities and Repairs Easement is only
effective (i) d ng sicMi es where the Department, or its lessees, successors or assigns, is in

possessionof t e acU td is responsible for maintenance and repair of the Facility under the
terms of t e' aciltky, Sublease or (ii) during such times where the Board, or its lessees, successors
or igns is in possession of the Facility and is. responsible for maintenance and repair
o Lf he` Fiil . sunder the terms of the Facility Lease. "Utilities" shall mean any and all wet and
dryll tihties ( including sewer) necessary or required to service the Facility, including, wjt
ou iilion, all electrical, natural gas, water, sewer, telephone, data, and other telecommunications services.. 

2.3

Security Limitation on Easements. The exercise of the ,rights granted under the
Easements willbeexpressly subject tothe limitations and requirements imposedbythe Participating County'
s customary security measures for the Participating County's facilities that may be
located on the Easement Property ( the "Security Measures"). Prior to the exercise of any rights under
the Easements, the Department, or the Board, as the case may be, or their respective lessees, successors
or assigns shall contact the [Tale of AppropnafeR Individualat Participatmg County] to
ensure that such exercise of rights granted under, the Easements will be in compliance C-2
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with the requirements of the Security Measures. 

3. No Unreasonable Interference. The Participating County shall not conduct any
activity on, under or about the Easement Property that would unreasonably interfere with the use
of the Easements. 

4. Term of Easement Agreement; No Termination by Breach. The term of this

Easement Agreement shall be coextensive with the Term of the Ground Lease, as such Term
may be extended or terminated as provided in the Ground Lease. No breach of

Agreement shall entitle any of the parties hereunder to cancel, rescind, or other
this Easement Agreement, but such limitation shall not affect in any manner any
remedies which a party may have hereunder by reason of any breach. 

5. Character. The Easements granted by this Easei
appurtenant to the Site and nonexclusive and for the use and benefit
Board. This Easement Agreement is not intended to grant aee
Property, nor is it intended to be a lease or a license. The De arx
Easements herein granted are nonexclusive easements and that t P

successors and assigns may grant one or more additional\ non- e: 

or

shall be
and the

in the Easement

acknowledges that the

ipating County and its
give easements in. the

Easement. Property to third parties, so long as the rights granted by such easements do not
materially interfere with or hinder the use of the Easements b, the Department or the Board or
that of their respective lessees, successors or assigns.= 

Civil Code section 1468, this E, 

the use, repair, maintenance and

and, as such, the covenants set

shall be binding upon all. parties
Property. l, 

7. Bit

the benefit of the

and the Board. 

h& lafid,Minding on Successors. Pursuant to California
A%,,,eeme t and the Easements are covenants related to

mthe properties benefited and burdened hereby, 
rein shall be binding upon the Easement Property and
or in the future acquiring any interest in the Easement

asement Agreement shall be binding on and shall inure to
and assigns of the Participating County, the Department, 

8 `` Recordation of Easement Agreement This Easement Agreement shall be

recorded inthe Official Records of [ENTER COUNTY NAMES County, State of California, and
6 V ` 

shall serve as notice to all parties succeeding to the interest of the parties hereto that their use of
the S e Ad the:Project and the Easement Property shall be benefited or restricted, or both, in ther

manner" "herein described. 

9: Entire Agreement; Amendments. This Easement Agreement contains the entire

agreement of the parties hereto relating to the -Easements herein granted. Any representations or
modifications concerning this Easement Agreement shall be of no force and effect, excepting a
subsequent modification in writing, signed by the Department and. approved by the Board and
the current owner of the Easement Property and recorded in the Official Records of [ENTER
COUNTY NAMES County, State of California. 

10. Warranty of Authority. The Participating County represents and warrants as of
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the Effective Date. that.( i) it is the legal owner of the Easement Property, ( ii) it has full power and
authority to place the encumbrance of this Easement Agreement on the Easement Property, 
iii) it has not conveyed ( or purported to convey) any right, title or interest in or to the Easement

Property, except as has been disclosed in writing to the Department prior to the Effective Date, 
and ( iv) if necessary, it has the written consent of any lenders, tenants and subtenants of the
Easement Property to the terms and conditions of this Easement Agreement. 

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

IN WITNESS WHEREOF, the parties hereto have caused this Easement A eemet f to
be executed by their respective officers thereunto duly authorized, all as of th ' an ear first

written above. 

THE COUNTY F [ ON-TY] 

By: 
Name: 

Title: 

CONSENT: STATE

BOARD OF THE STATE

Name: 

Title: IExecut><veDlrecte

F TMENT OF GENERAL
STATE OF

Code Section 11005) 

By: 
1

Name:. 

Title: 

lime: 

Title: 
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State of California ) 

County of

On , 20 before me, 4 X', , notary, 

here insert name and title of the officer) 

personally appeared who proved to meQt e basis of
11

satisfactory evidence to be the person( s) whose name( s) is/ are su scribedbead Ado the within

instrument and acknowledged to me that he/ she/ they executed th sa a to his/ her/ their

authorized capacity( ies), and that by his/ her/ their signature( s) on,the >ins m6ht the person( s), or

the entity upon behalf of which the person( s) acted, executed;thelhstur`ment. 

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

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature

s

Seal) 

IT
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State of California

County of ) 

On

personally appeared

satisfactory evidence

20_ before me, notary, 

here insert name and title of the officer, 

F

who proved to mon „. basis of

to be the person( s) whose name( s) is/ are s4 cri6ed " t the within

instrument and acknowledged to me that he/ she/ they executed tli n
sa

e,e. n his/ her/ their

authorized. capacity( ies), and that by his/her/ their signature( s) onlie.u s riz nt the person( s), or

of which the person( s) acted executed' thenstrupent. the entity upon behalfp O

I certify under PENALTY OF PERJURY under theP

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature

State of California that the

Seal) 
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27291 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access
Utilities, and Repairs dated as of , 20_ for reference only from the County of , 
a Political Subdivision of the State of California to the State of California on behalf of the

Department of Corrections and Rehabilitation of the State of California is hereby accepted by the
undersigned officer on behalf of the State Public Works Board pursuant to authority cor ferred by
said Board in its duly adopted delegation resolution on December 13, 2013. 

Note to Recorder: If this certificate is for a correction deed, all corrections and/ or changes to the previously recorded ded nWt 6e reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate ofAcrept nce datdubsequent to
recordation of the original deed or the most recent correction deed if any. `\, _,, 

Name: 

Title: 

C- 7
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EXHIBIT 1 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE SITE

To Be Attached) 

Exhibit 1- 1
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EXHIBIT 2 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE EASMENT PROPERTY

To Be Attached) 

Exhibit 2- 1
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EXHIBIT D

Form of Legal Opinion Letter) 

LEGAL COUNSEL LETTERHEAD] 

Client] 

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

Re: Ground Lease By and Between [ insert name of, 
Department for the [ insert name of the Project] 
Site] 

Ladies and Gentlemen: 

sting County] and the
insert address of the

I am legal counsel for [ insert name of chEnt] with respect to the above referenced matter. 

I have examined originals or copies, cert,i . o er-,wise identified to my satisfaction, of such
documents, exhibits, public records and other ins meets in connection with the Ground Lease
dated as of , 20 f. t referen nly between [ insert name of the Participating

County], as landlord, and the Department oorrections and Rehabilitation of the State of
California ( the " Department") asten t, ( the " Ground Lease"), and have conducted such other

investigations of fact and law as I hake 4eemed necessary for the purpose of this opinion. 

I am of the opinion that: 

Use one of the following alternatives] 

Alternative 1: If the Participating County is the client] 

1 the [ insert name of the Participating County] is a political subdivision of the
Stata C4fb Aia created in accordance with the provisions of the Constitution of the State of
California, with full legal right, power and authority to enter into and perform its obligations
under tAe, Ground Lease [ if easements are being granted under the terms of an Easement
Agreement in. the form ofExhibit C to the Ground Lease, add. " and Easement Agreement in the

form attached as Exhibit C to the Ground Lease and revise letter accordingly]. 

Alternative 2: If the Department is the client] 

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

C to the Ground Lease" and revise letter accordingly]. 

The following provisions apply regardless of the client] 

2. The Ground Lease [ and Easement Agreement] [ has/ have] been duly authorized, 
executed and delivered by [ insert name of client], and [ is/ are] valid and binding * upon and
enforceable against the [ insert name of client] in accordance with [ its/ their] termsf [ it is/ they
are] in like fashion valid and binding upon and enforceable against the respective otherparties
thereto, except that enforceability may be limited by bankruptcy, insolvengy;:and , themaws
affecting the enforcement of creditors' rights generally and by the applicati ofti" quitable
principles if equitable remedies are sought.{ , 

3. The execution and delivery by the [ insert name of clie it of' d e Ground Lease
Land Easement Agreement] and compliance with the provislor ereof , c not and will not

materially conflict with or constitute on the part of the [ insert namof client] a breach of or a
default under the law, administrative regulation, judgment ,,, ecre or' any agreement or other

instrument known to me which the [ insert name of clier t] i a' a_ r otherwise subject. 

4. All actions on the part of the [ 
and performance of the Ground Lease [ a

effectively taken, and no consent, authorizatic
governmental or regulatory officer or bod" nc
by the [ insert name of client] is required
making and performance of the. Grgyn Lease

znairii6 of:,elient] necessary for the execution
asement Agreement] have been duly and
1pprdval of, or filing or registration with, any
adobtained or not obtainable in due course
tained by the [ insert name of client] for the
Easement Agreement] . 

5. There is no actionspit orproceeding pending ( with the service of process having
been accomplished) to restrain or enloii the execution and delivery of the Ground Lease [ and
Easement Agreement], dr in anyway contesting or affecting the validity of the Ground Lease
and Easement Agreement] 

Very truly yours, 

4[ INSERT NAME OF CLIENT] 

By: 
Name: 

Its: 
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EXHIBIT £ 

List of the Permitted Encumbrances) 

to be inserted) 

Right of Entry for Construction and Operation] E! 

Ground
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EXHIBIT F

Pending and Threatened Lawsuits) 

to be inserted) 
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SAN BENITO COUNTY TAIL
EXPANSION PROTECT: 

FINANCING BY THE STATE OF CALIFORNIA

AB 900 LEASE REVENUE BONDS

SAN BENITO COUNTY BOARD OF

SUPERVISORS RESOLUTION No. 2015--4,0
EXHIBIT 2

RIGHT OF ENTRY FOR CONSTRUCTION

AND OPERATION: 

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



Location of Site

Agency [ Department of Correc#sons aril
Rehablhtat><on of the State of CAllforma]` 
Real

RIGHT OF ENTRY FOR

CONSTRUCTION AND OPERATION

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION

AGREEMENT ( this " License") is entered into as of , 20 , by and between the

STATE AND COMMUNITY CORRECTIONS" ] OF THE STATE qffALIFORNIA ( the

Department"), an entity of state government of the State of Catif , 1 ( thhe " State"), as

licensor; and the COUNTY OF [ ENTERCOUNTY NAME] ( the " Faiticipattn CountX"), a

political subdivision of the State of California, as licensee. he ' Department and . the

Participating Count are sometimes individual) referred to" = a f and collective) asP g Y Y
N

Y

Parties". 

RECITALS

WHEREAS, pursuant to [ ENTER STATUTE of the California Government Code, 
the State Public Works Board ( the ` Board!,?,+, hoi zed to finance the acquisition, design

and construction of a jail facility approved' y fhe Board of State and Community Corrections
the " BSCC") pursuant to Section [ ENTER STATUTE];; of the California Government Code
the "[ ENTER PROGRAM NAME] inanctrig_Pro gram"); and

WHEREAS, the Participating County has proposed to build a jail facility, the
project ( the " Project") to be located at [ ENTER PHYSICAL ADDRESS]`, real

property controlled by the Participating County through fee -simple ownership ( the " Site'); 
and

WHER- AS;' coritemporaneous with entry into this License, Participating County
intends to le'yase , the, Site to the Department pursuant to a Ground Lease executed by and
between,<the Pa" cipating County and the Department and consented to by the Board ( the

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

WITNESSETH

NOW THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements

by the Parties set forth herein and other good and valuable consideration, this License is
subject to the following terms and conditions: 
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1. - Grant of License — The Department hereby grants to the Participating County, its
employees, consultants, representatives and contractors a non- exclusive, 

temporary license to enter the Site for site analysis, Project construction - related
activities, and for operation of the Project upon substantial completion of
construction (" Activities"), all as contemplated by that certain Project Delivery
and Construction Agreement by and among the Department, the Board, the BSCC
and the Participating County ( the " PDCA"). This License is subordinate to all

prior or future rights and obligations of the Department and the Board in the Site, 
except that the Department and the Board shall grant no rights inconsistent with
the reasonable exercise by the Participating County of its rights under thisIticense. 

2. License Term — This License shall commence on the Effective Date othe Gund
Lease and shall terminate on the date of termination of the PDCAQe "` Iexm"). 

3. Compliance with Laws — The Participating County shall cond . a Activities in

compliance with all Federal, State and municipal statutes a °d or. mances, and with
all regulations, orders and directives of appropriate goeYrreri al' agencies (" Laws

and Regulations'), as such Laws and Regulations - rs ring the Term of this
License. 

4. Inspections — The Department, the

agents or independent contractors i

thereof or any improvements thereof
time at reasonable. times to verif4
terms and conditions of this License

and their representatives, employees, 

r, an inspect the Site or any portion
reject at any time and from time to

ipating County' s compliance with the

5. Special Condition — 

Vka perfo ance of the required studies and tests, the

Participating County ledges that the Participating County will practice all

due diligence to protee he Site. 

6. Cooperation — In h e t the Department or the Board has business on the Site. or

the Project, Participating County agrees to coordinate the Activities with the
Departrrie a Board to minimize any impairment of access to the Site or the
Prolec. n an inconvenience to or disruption of the Department' s or the Board' s
btf

t

artment and Board agree to coordinate their business at the Site or

theojeco as to minimize any delay or disruption of the Participating County' s

7. 1 emnity — As required by California Government Code Section [ ENTER
STATUTE] the Participating County hereby agrees that it shall indemnify, defend
and save harmless the State, including but not limited to the Board, CDCR and
BSCC, and each of their respective officers, governing members, directors, 

officials, employees, subcontractors, consultants, and agents ( collectively, 

Indemnitees") for any and all claims and losses arising out of the acquisition, 
design, construction, and operation of the Project, including, but not limited to all
demands, causes of actions and liabilities of every kind and nature whatsoever
arising out of, related to, or in connection with (a) any breach of this License by
the Participating County; ( b) operation, maintenance, use and occupancy of the
Project; ( c) any acts or omissions of any contractor hired by the Participating
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County or its agents ur subcontractor hired by such contractor; and ( d) personal
injury, bodily injury or property damage resulting from the Activities of the
Participating County, its employees, consultants, representatives and contractors
collectively, " Claims'). The Participating County' s obligation to indemnify, 

defend and save harmless the Indemnitees shall extend to all Claims arising, 
occurring, alleged, or made at any time, including prior to, during, or after the
period that this License is in full force and effect. The Participating County shall
not be obligated to provide indemnity or defense for an Indemnitee where the
claim arises out of the active negligence or willful misconduct of the Indemnitee. 

The indemnification obligations of the Participating County set fortlin this
Section shall survive any termination of this License. 

8. Insurance — The Participating County shall maintain the followiYtgt1lnsurances: 
1) Commercial General Liability with limits of no less`' tha> one million

dollars ($ 1, 000,000) per occurrence and Fire Legal Liabili, o noelss than five
hundred thousand dollars ($ 500, 000); 2) Automobile Liab'1ty i' a combined

k

single limit of no less than one million dollars ($ 1000;00). per accident and
3) Workers Compensation as required by law and Emp ye Liability with limits
of no less than one million dollars ($ 1, 000,000 er occ r' nce. The Participating
County shall be solely responsible for monitoring andr., ensuring that the necessary Workers
Compensation Insurance is in effect for all personsentering onto the Site. ZR% 

9. 

Utilities — The Department makes a guarantee as to the reliability or availabilityof
utility services. The Department shall. not supply any utility services to the Site or
the Project. 10. 

Taxes and Assessments° — It is pressly understood that this License is not exclusive

and does not in roy
way whatsoever grant or convey any permanent easement, 

lease, feer° other interest in the Site or the Project to the Participating County. 
Any sucJf acqulsrtlonof use rights shall be separate agreementsat the sole discretion
of the Department and the Board. Should taxes or assessments be levied upon

any iii st in this License, the Participating County agrees to pay all lawful taxes, 
assessrr7erits or charges created by this License. It is understood that this License, 

may -create a possessory interest subject to property taxation and the Pggicipat
nCounty may be subject to the payment of property taxes levied on IS1

V Continuina Liability — No termination of this License shall release the Participating

County from any liability or obligations hereunder resulting from any acts, 
omissions or events happening prior to the termination of this License and restoration
of the Site to its prior condition. 12. 

Attorneys' Fees — In the event of a dispute between the Parties with respect to the terms

or condition of this License, it. is agreed that each Party, including the prevailing
Party, must bear its own costs and attorneys' fees. 13. 

Assignment, Subletting and Change in Use — The Participating County shall not transfer
or assign this License and shall not sublet, license, permit or suffer any use of
the Site or the Project or any part thereof. Page
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14. Notices — 

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

b. All such notices or other communications shall be deemed receivedpon the
earlier of 1) if personally delivered or sent by overnight courier,4lQ', ate of

delivery to the address of the person to receive such notices or 2 Akmaled as provided
above, on the date of receiptor rejection. „. To

the Board: Stye Public Works Board Stre_,
et; 9 Floor Sa

amento, CA 95814, ttwition: 
Executive Director csimile: 

916- 449- 5739 To

the Participatin Cciunty: E
All

Attention: 

Facsimile: 

County

Name] Address
1] Address

2] of

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

This License contains all the agreements of the Parties b,..,...,

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

and the same instrument. 

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

APPROVED AS 10 LEGAL FORM
SAN BENITO COUNTY COUNSEL

TE
DEP OUNTv r, i L

CONSENT: STATE PUBLIC

WORKS BOARD OF THE

STATE OF CALIFORNIA

THE COUNTY

Name ° s

Title

N , 

n

By:. 
Name: .. 

Title: [ Executtv Difectorgor Depui
ro

D>rector

APPROVED: DEPARTMENT OF

GENERAL SER,,VX t9bF THE
STATE OF,CALgORNIA

Code Section 11005) 

Tit
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SAN BENITO COUNTY TAIL

EXPANSION PROTECT: 

FINANCING BY THE STATE OF CALIFORNIA

AB 900 LEASE REVENUE BONDS

SAN BENITO COUNTY BOARD OF

SUPERVISORS RESOLUTION No, 2015-* 

EXHIBIT 3

EASEMENT AGREEMENT FOR GRANTS OF

ACCESS, UTILITIES AND REPAIRS: 

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



RECORDING REQUESTED BY

AND WHEN RECORDED RETURN TO: 

NO DOCUMENTARY TRANSFER TAX DUE. This Ground

Lease is recorded for the benefit of the State of California and

is exempt from California transfer tax pursuant to Section
11928 of the California Revenue and Taxation code and from

recording fees pursuant to Sections 6103 and 27383 of the
California Government Code. 

THE AREA ABOVE IS RESERVED FOR RECORDER' S

EASEMENT AGREEMENT FOR G

ACCESS, UTILITIES AND RE - 

This Easement Agreement for Grants of Access, Utilities and Repairs ( this " Easement
Agreement"), dated for reference only as of ` h,_ e

20 is made by and between
COUNTY OF ` .`; ( the " Participatory'.;'), a Political Subdivision of the

State of California, as grantor, and the, DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF CAL, IFORNIA ( the " Department"), an entity of state
government of the State of California, as grantee: The Participating County and the Department
are sometimes referred to collectively as the:v" Parties" and individually as a " Party." 

x

RECITALS

A. The Participatorg County, as landlord, and the Department as tenant, entered into
a ground lease dated as of 20_' for reference only, ( the " Ground Lease") for the

lease of that certain real`;property _located in the County of and more particularly
described in Exhibit 1, attached hereto and incorporated herein by this reference ( the " Site"); and

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

C. • The Participating County desires to grant and the Department desires to accept the
grant"of Easements in the Easement Property on the terms and conditions contained in this
Easement' Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereto hereby agree as follows: 

l
1. Definitions. Unless otherwise required by the context, all capitalized terms used

herein and not defined herein shall have the meanings assigned to such terms in the Ground

Lease or the Project Delivery and Construction Agreement. 

1
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EXECUTION COPY

2. Grant and Description of Easements. 

2. 1 Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respective contractors, subcontractors, employees, lessees, licensees, 

permittees, successors and assigns a non- exclusive easement over and across the Easement
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and from the Site and
the Project ( the " Access Easement"); provided, however, that rights pursuant to such, Access
Easement shall only be exercised if there is no reasonable access to the Site and the Project via
adjacent public streets and roadways and subject to the security limitations set forth in
Section 2. 3 hereof; and provided further, that such Access Easement is only effective ( i) during
such times where the Department, or its lessees, successors or assigns, is to possession of the
Facility and is responsible for maintenance and repair of the Facilityunder. the .;terms of the Facility
Sublease or (ii) during such times where the Board, or its lessees, successors or assigns, is
in possessionof the Facility and is responsible for maintenance and repair of the Facility under the
terms of the Facility Lease. f a

2.

2 Grant of Utilities and Repairs Easement The Participating County, as the owner
of the Easement Property, hereby grants to and for the benefit of the Department and the Board
and their respective contractors, subcontractors, employees lessees, licensees, permittees, successors
and assignsa non- exclusive easement, across; over and under the Easement Property as
shown in Exhibit2 hereto for the purpose of: a) mstalf` a"tion, maintenance and. replacement of utility
wires, cables, conduits and pipes for " tilities", has defined below; and b) other purposes and
uses necessary or desirable for'the re`pairr, operation and maintenance of the Facility ( the Utilities
and Repairs Easement" and together with the Access Easement, the "Easements"); provided, 

however, that such Utilities"and Repairs Easement is subject to the security limitations set
forth in Section 2.3 hereof; and, provided further, that such Utilities and Repairs Easement is only
effective (i) during such times where the Department, or its lessees, successors or assigns, is in
possession of the Facility, and is responsible for maintenance and repair of the Facility under the
terms of the Facility Sublease or (ii) during such times where the Board, or its lessees, successors
or assigns, ism possession of the Facility and is responsible for maintenance and repair
of the Facility under the ;terms of the Facility Lease. "Utilities" shall mean any and all wet and
dry utilities,, ( including sewer) necessary or required to service the Facility, including, without
limitation, allz- Felectrical, natural gas, water, sewer, telephone, data, and other 23

Security Limitation on Easements. The exercise of the rights granted under
the Easements will be expressly subject to the limitations and requirements imposed by the Participating
County's customary security measures for the Participating County's facilities that may
be`.Iocated on the Easement Property (the "Security Measures"). Prior to the exercise of any rights
under the Easements, the Department or the Board, as the case may be, or their respective lessees, 
successors or assigns shall contact the [Title of AppropriatexIridividualat Participating Cou4W
to ensure that such exercise of rights granted under the Easements will be in compliancewith
the requirementsof the Security Measures. 3. 

No Unreasonable Interference. The Participating County shall not conduct any activity
on, under or about the Easement Property that would unreasonably interfere with the use 2
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of the Easements. 

4. Term of Easement Agreement; No Termination by Breach. The term of this

Easement Agreement shall be coextensive with the Term of the Ground Lease, as such Term

may be extended or terminated as provided in the Ground Lease. No breach of this Easement

Agreement shall entitle any of the Parties hereunder to cancel, rescind, or otherwise terminate
this Easement Agreement, but such limitation shall not affect in any manner any other rights or
remedies which a Party may have hereunder by reason of any breach. 

5. Character. The Easements granted by this Easement Agreement '' shall be
appurtenant to the Site and non- exclusive and for the use and benefit of the Department and the
Board. This Easement Agreement is not intended to grant a fee interest - in they=Easement
Property, nor is it intended to be a lease or a license. The Department, -acknowledges that the

Easements herein granted are non- exclusive easements and that the Participating County and its
successors and assigns may grant one or more additional non exclusive - easements in the
Easement Property to third parties, so long as the rights granted by ,,such easements do not
materially interfere with or hinder the use of the Easements by the Department or the Board or
that of their respective lessees, successors or assigns. 

9 Pursuant to California

Civil Code section 1468, this Easement Agreement, and, the Easements are covenants related to
the use, repair, maintenance and improvement of the properties benefited and burdened hereby, 
and, as such, the covenants set forth herein shall be binding upon the Easement Property and
shall be binding upon all parties having or in the "future acquiring any interest in the. Easement
Property. 

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

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

9, Entire Agreement; Amendments. This Easement Agreement contains the entire

agreement of the Parties hereto relating to the Easements herein granted. Any representations or
modifications concerning this Easement Agreement shall be of no force and effect, excepting a
subsequent modification in writing, signed by the Department and approved by the Board and
the current owner of the Easement Property and recorded in the Official Records of

f
q ' County, State of California. 

10. Warranty of Authority. The Participating County represents and warrants as of
the Effective Date that ( i) it is the legal owner of the Easement Property, ( ii) it has full power and
authority to place the encumbrance of this Easement Agreement on the Easement Property, 
iii) it has not conveyed ( or purported to convey) . any right, title or interest in or to the Easement

3
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Property, except as has been disclosed in writing to the Department prior to the Effective Date, 
and ( iv) if necessary, it has the written consent of any lenders, tenants and subtenants of the
Easement Property to the terms and conditions of this Easement Agreement. 

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

IN WITNESS WHEREOF, the Parties hereto have caused this EasementAgreement to
be executed by their respective officers thereunto duly authorized, all as of the day and year. first
written above. 

APPROVED AS 1O LEGAL FORM
THE COUNTY OF z

SAN BENITO COUNTY COUNSEL By: 

p

COU

Name: 

O •!% STitle:
DEPUT COUNT

DEPARTMENT OF CORRECTIONS

AND REHABILITATION OF THE

STATE OF CALIFORNIA

s By
x

Name: Deborah Hysen

ey Title: Deputy Director
Facility Planning, Construction
and Management

CONSENT: STATE PUBLIC';,,, WORKS

BOARD OF THE STATE OF CALIFORNIA

By: 
Name: Stephen Benson' 

xn

Title: Deputy Director,,, < 

APPROVED DEPARTMENT OF GENERAL
SERVICES` OF THE STATE OF

Code Section 11005) 

By: 
Name: Michael P. Butler

Title: Assistant Section Chief

Real Property Services Section
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EXECUTION COPY

State of California

County of ) 

On

personally appeared

satisfactory evidence to

20 before me, notary, 

here insert name and title of the officer) 

who proved to me `on ;the basis of

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) or
r, 

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

I certify under PENALTY OF PERJURY under the' laws

the person( s), or

State of California that the

Seal) 
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State of California

County of

On , 20_ 

personally appeared

satisfactory evidence to be

EXECUTION COPY

before me, , notary, 

here insert name and title of the officer) 

who, proved to ne` on£vtle basis of

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 - instrumerit the person( s), or

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

I certify under PENALTY OF PERJURY under the laws of

foregoing paragraph is true and correct. : n

WITNESS my hand and official seal. 
U

4

4

State of California that the

Seal) 
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EXECUTION, COPY

CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access, 
Utilities, and Repairs dated as of , 20_ for reference only from the County of , 
a Political Subdivision of the State of California to the State of California on behalf of the
Department of Corrections and Rehabilitation of the State of California is hereby accepted by the
undersigned officer on behalf of the State Public Works Board pursuant to authority conferred by
said Board in its duly adopted delegation resolution on December 13, 2013, 

Note to Recorder: If this certificate isfar a correction deed, all corrections and/or changes to the previously recorded deed mustbe reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate ofAcceptance dated subsequent to
recordation of the original deed or the most recent correction deed ifany. 

ACCEPTED # 
x

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: Date: 

Name: Stephen Benson

Title: Deputy Director

APPROVED

y

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE >' STATE OF

CALIFORNIA

By: 
Name: Deborah Hyseri ' 
Title: Deputy Director. y

Facility Planning, Construction and

Management ` 

APPROVED

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

By: 
Name: Michael P. Butler

Title: Assistant Section. Chief

Real Property Services Section

Date: 

Date: 
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EXECi7TION COPY

EXHIBIT 1 TO. EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE SITE

TaBe, Attachedl. 

Exhibit 1
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EXHIBIT 2 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE EASMENT PROPERTY

To' Be Attached]; 
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SAN BENITO COUNTY TAIL
EXPANSION PROTECT: 

FINANCING BY THE STATE OF CALIFORNIA

AB 900 LEASE REVENUE BONDS

SAN BENITO COUNTY BOARD OF

SUPERVISORS RESOLUTION No. 2015- 

EXHIBIT 4

FACILITY SUBLEASE: 

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



NOTE: THIS IS A GENERAL FORM OF FACILITY SUBLEASE ONLY. THE STATE

PUBLIC WORKS BOARD AND THE STATE' S FINANCING TEAM HAVE FULL

RIGHT AND AUTHORITY TO ALTER, CHANGE, AND MODIFY THIS. GENERAL

FORM AS NECESSARY, UPON ADVICE OF COUNSEL, TO FACILITATE THE
FINANCING AS THEY DEEM NECESSARY. 

FORM OF FACILITY SUBLEASE

RECORDING REQUESTED BY ) 

AND WHEN RECORDED MAIL TO: ) 

ADDRESS] ) 

Attention: ) 

Space above for Recorder' s use] 

FACILITY SUBLEASE

by and between the

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA, 

as Sublessor

and

County of [COUNTY], 
as Sublessee

Dated as of 1, 20

PROJECT NAME] 
COUNTY]) 

NO DOCUMENTARY TRANSFER TAX DUE. This

Facility Sublease is recorded for the benefit of the State
of California and is exempt from California

documentary transfer tax pursuant to Section 11928 of
the California Revenue and Taxation Code and from

recording fees pursuant to Sections 6103 and 27383 of
the California Government Code. 
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FACILITY SUBLEASE

This Sublease ( this " Facility Sublease"), dated as of 1, 20_
1, 

is made

and entered into by and between the DEPARTMENT OF CORRECTIONS AND

REHABILITATION OF THE STATE OF CALIFORNIA, as sublessor ( the " Department") and

the COUNTY OF [ COUNTY], as sublessee ( the " Participating County"). 

RECITALS

WHEREAS, pursuant to Chapter 3. 11 of Part lob of Division 3 of Title 2 of the
California Government Code ( the " Law"), the State Publics Work Board ( the " Board") is

authorized to finance the acquisition, design and construction of a jail facility approved by the. 
Corrections Standards Authority pursuant to Section 15820.906 of the Government Code of the
State ( the " AB 900 Jail Financing Program"); and

WHEREAS, the Participating County [ has built/ is constructing] a jail facility ( the
Project") financed pursuant to the AB 900 Jail Financing Program, which is located on

real property controlled by the Participating County through fee -simple ownership
the " Site"); and

WHEREAS, the Participating County has leased the Site to the Department
pursuant to a Ground Lease Agreement, dated as of 1, 20_ ( the " Ground Lease") 

executed by and between the Participating County and the Department and consented to by the , 
Board; and

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

into a site lease dated as of 1, 20_ ( the " Site Lease"), providing for the sublease of the
Site to the Board, and the Board, as sublessor, and the Department, as sublessee, entered into a

facility lease dated as of 1, 20_ ( the " Facility Lease"), providing for the leasing of the
Site and the Project ( the Site, together with the Project, the " Facility'); and

WHEREAS, The Site Lease and the Facility Lease will provide security for the
Bonds issued on the date hereof by the Board under an indenture[... as supplemented by the

supplemental indenture], ( the " Indenture") between the Board and the Treasurer of the

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

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

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

WHEREAS, payment of the Bonds will be made through annual state
appropriations to the Department, but the costs of operating and maintaining the Facility will be
paid by the Participating County; and
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WHEREAS, it is the intent of the parties that upon the payment in full of the
Bonds, the Site Lease, the Facility Lease and this Facility Sublease will terminate in accordance
with their respective terms and fee title to the Project will vest in the Participating County

pursuant to the terms and conditions in the Ground Lease; and

NOW THEREFORE, the parties hereto mutually agree as follows: 

SECTION 1. Definitions. Unless otherwise required by the context, all

capitalized terms used herein and not defined herein shall have the meanings assigned such terms

in the Facility Lease or the Indenture. 

SECTION 2. Sublease of the Facility to the Participating CountySubjectto Facility. 

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

3. Term. The tern of this Facility Sublease shall commence on the the
first day of the month following the commencementof the Facility Lease/on the date of initial

issuance and delivery of the Bonds] and shall co -terminate on the same date as the Facility Lease, 
unless such term is extended by the parties thereto, or unless sooner terminated as provided
herein, provided, however, except as set forth in Section 10(b) or ( c), no termination of this

Facility Sublease shall occur until all the Bonds and all other indebtedness incurred by the Board
for the Project, if any, have been fully repaid. SECTION

4. Consideration and Conflict between Documents. The Department makes

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

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

the Facility, or any part thereof, or expansionof the Facility. 2
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SECTION 6. Obligations of Participating_ County. 

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

pay for, or otherwise arrange for, the payment of any insurance policies, except those provided
by the Department pursuant to the Facility Lease. 

b) Rent. The Department shall pay all Base Rental and Additional Rental as
required under the Facility Lease. The Participating County shall pay upon the order of the
Department or the Board as rent hereunder such amounts, if any, in each year as shall be required
by the Department or Board for the payment of all applicable taxes and assessments of any type
or nature assessed or levied by any governmental agency or entity having power to levy taxes or
assessments charged to the Department, the Board or the State Treasurer affecting or relating to
the Facility or their respective interests or estates therein. Except for the Base Rental and

Additional Rental obligations and insurance obligations as specified in the Facility Lease, the
Department shall have no duty under this Facility Sublease to pay for any other costs to maintain
and operate the Facility. The rent required under this section 6( b) shall be abated proportionately
during any period in which the Department' s obligation to pay rent under the Facility Lease shall
be abated. 

The Participating County shall submit to the Department within 15 Business Days
of the adoption of the Participating County' s Budget each year, a copy of its approved and
authorized budget that details the amounts allocated to maintain and operate the Facility, 
including any reserves. The Participating County shall further submit to the Department by the
above referenced date, a copy of the relevant portion of the approved and authorized budgets of
each sublessee with respect to the Facility, if any, evidencing the respective sublessee' s
allocation of funds to maintain and operate its portion of the Facility. On September 1 of each

year during the term of this Facility Sublease, the Department shall submit a report to the Board
including a summary of the information provided by the Participating County as set forth in this
paragraph. This report shall be in. a form approved by the Board and shall incorporate any other
summary to be provided by the Department pursuant to the terms of any facility sublease entered
into by the Department in connection with facilities constructed pursuant to the Law, as
applicable. 

SECTION 7. Insurance. 

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

In the event of ( i) damage or destruction of the Facility caused by the perils

covered by the insurance required under the Facility Lease and ( ii) if the Board elects, under the
terms of the Facility Lease and the Indenture, to redeem the outstanding Bonds, and ( iii) if any
insurance proceeds remain after the Bonds have been redeemed and such remaining proceeds are
not needed under the terms of the Indenture, and ( iv) such funds are distributed to the

Department, then the Department agrees to distribute such funds to the Participating County. 

The Department will not insure the Participating County' s equipment, stored
goods, other personal property, fixtures, or tenant improvements, nor such personal property
owned by Participating County' s, subtenants or assigns, if any, or invitees. The Department

shall not be required to repair any injury or damage to any personal property or trade fixtures
installed in the Facility by the Participating County caused by fire or other casualty, or to replace
any such .personal property or trade fixtures. The Participating County may, at its sole option
and expense, obtain physical damage insurance covering their equipment, stored goods, other
personal property, fixtures or tenant improvement or obtain business interruption insurance. 

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

b) Insurance Obligations of the. Participating, County. The Participating

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

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

2) By signing this Facility Sublease, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, et seq., of the California Labor Code
which require every employer to be insured against liability for Workers' Compensation or to
undertake self-insurance in accordance with the provisions of that Code, and that it will comply, 
and it will cause its subtenants and assignees to comply, with such provisions at all such times as
they may apply during the term of this Facility Sublease. 

4
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3) Auto insurance ( written on ISO policy form CA 00 01 or its
equivalent) with a limit of not less than one million dollars ($ 1, 000, 000) per occurrence. Such

insurance shall include coverage for all " owned," " hired" and " non -owned" vehicles or coverage

for any auto. 

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

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

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

SECTION 8. Assignment or Subletting of Facility. 

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

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

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

Participating County. 

c) This CDCR Facility Sublease shall not be subordinated. 

SECTION 9. Hazardous Materials. The Participating County shall fully disclose
in writing to the Department and the Board the existence, extent and nature of any Hazardous
Materials, substances, wastes or other. environmentally regulated substances, of which the
Participating County has actual knowledge relative to the Project. The Participating County
further warrants, covenants and represents that it will promptly notify the Department and the
Board in writing of any change in the nature or extent of any Hazardous Materials, substances or
wastes maintained on, in, under or under the Project or used in connection therewith, of which
the Participating County gains actual knowledge, and will transmit to the Agencies and the
Trustee copies of any citations, orders, notices or other material governmental or other
communication received by the Participating County with respect to any other Hazardous
Materials, substances, wastes or other environmentally regulated substances affecting the
Project. The Participating County shall ensure ( as to itself), and shall use its best efforts to

ensure ( as to its contractors, consultants and other agents), that all activities of the Participating

County or any officers, employees, contractors, consultants, or any other agents of the
Participating County performed at the Facility will be in full compliance with all federal, state
and. local environmental laws, regulations, and ordinances, and further agrees that neither the

Participating County nor its contractors, consultants, agents, officers or employees will engage
in any management of solid or hazardous wastes at the Project in violation of any Environmental
Law. If the presence of Hazardous Materials on the Project results in the contamination or
deterioration of the Project or any water or soil beneath the Project, the Participating County
shall promptly take all action necessary to investigate and remedy that contamination. 

The Participating County shall defend, indemnify and hold the Department and
the Board harmless from and against any and all damages, penalties, fines, claims, liens, suits, 
liabilities, costs ( including clean up costs), judgments and expenses ( including attorneys', 
consultants', or experts' fees and expenses of every kind and nature) suffered by or asserted
against the Department or the Board as a direct or indirect result of any warranty or

representation made by the Participating County in the preceding paragraph being false or untrue
in any material respect or the breach of any obligation of the Participating County in the
preceding paragraph. The indemnification obligations set forth in this paragraph shall survive
any termination of this Facility Sublease. 

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

toxic substance", " solid waste", " pollutant or contaminant", " hazardous waste", " extremely

hazardous waste", or " restricted hazardous waste" under the Comprehensive Environmental. 
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Response, Compensation and Liability Act of 1980 (" CERCLA") [ 42 U.S. C. A §§ 9601 et seq.]; 
the Resource Conservation and Recovery Act of 1976 (" RCRA") [ 42 U. S. C. A §§ 6901 et seq.]; 
the Clean Water Act, also known as the Federal Water Pollution Control Act (" FWPCA") [ 33

U. S. C. A §§ 1251 et seq.]; the Toxic Substances Control Act (" TSCA") [ 15 U.S. C. A §§ 2601 et

seq.]; the Federal Insecticide, Fungicide, Rodenticide Act [ 7 U. S. C. A §§ 136 et seq.]; the

Superfund Amendments and Reauthorization Act [ 42 U. S. C.A §§ 9601 et seq.]; the Clean Air

Act [ 42 U.S. C.A §§ 7401 et seq.]; the Safe Drinking Water Act [ 42 U. S. C.A §§ 300f et seq.]; the

Solid Waste Disposal Act [ 42 U. S. C. A §§ 6901 et seq.]; the Surface Mining Control and
Reclamation Act [ 30 U.S. C. A §§ 1201 et seq.]; the Emergency Planning and Community Right - 
to -Know Act [ 42 U.S. C. A §§ 11001 et seq.]; the Occupational Safety and Health Act [ 29
U.S. C.A §§ 655 and 6571; the California Underground Storage of Hazardous Substances Act
Health & Saf. Code §§ 25280 et seq.]; the California Hazardous Substances Account Act

Health & Saf. Code §§ 25300 et seq.]; the California Hazardous Waste Control Act [ Health & 

Saf. Code §§ 25100 et seq.]; the California Safe. Drinking Water and Toxic Enforcement Act
Health & Saf. Code §§ 25249. 5 et seq.]; the Porter -Cologne Water Quality Act [ Wat. Code §§ 
13000 et seq.], including without limitation, Sections 25115, 25117 or 25122. 7 of the California
Health and Safety Code, or listed pursuant to Section 25140 of the California Health and Safety
Code, Division 20, Chapter 6. 5 ( Hazardous Waste Control Law), ( ii) defined as " hazardous

substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6. 8 ( Carpenter- Presley- Talmer Hazardous Substance Account Act), ( iii) defined as a " hazardous
material', " hazardous substance", or " hazardous waste" under Section 25501 of the California

Health and Safety Code. 

Environmental Laws" means any federal, state or local law, statute, code, 

ordinance, regulation, requirement or rule relating to Hazardous Materials to which the
Participating County or the Facility is subject, including all those laws referenced above in the
definition of Hazardous Materials. 

SECTION 10. Termination, Breach, Default and Dama es. 

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

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

1) To terminate this Facility Sublease in the manner

hereinafter provided on account of default by the Participating County, 
notwithstanding any re- entry or re -letting of the Facility as hereinafter provided
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for in subparagraph ( 2) hereof, and to re- enter the Facility and remove all persons
in possession thereof and all personal property whatsoever situated upon the
Facility and place such personal property in storage in any warehouse or other
suitable place. In the event of such termination, the Participating County agrees

to immediately surrender possession of the. Facility, without let or hindrance, and
to pay the Department and the Board all damages recoverable at law that the
Department may incur by reason of default by the Participating County, 
including, without limitation, any costs, loss or damage whatsoever arising out of, 
in connection with, or incident to any such re- entry upon the Facility and removal
and storage of such property by the Department or its duly authorized agents in
accordance with the provisions herein contained. Neither notice. to deliver up

possession of the Facility given pursuant to law nor any entry or re- entry by the
Department nor any proceeding in unlawful detainer, or otherwise, brought by the
Department for the purpose of effecting such re-entry or obtaining possession of
the Facility, nor the appointment of a receiver upon initiative of the Department to
protect the Board' s interest under the Facility Lease shall of itself operate to
terminate this Facility Sublease, and no termination of this Facility Sublease on
account of default by the Participating County shall be or become effective by
operation of law or acts of the parties hereto, or otherwise, unless and until the
Department shall have given written notice to the Participating County of the
electionon the part of the Department to terminate this Facility Sublease. The Participating

County covenants and agrees that no surrender of the Facility or of the
remainder of the term hereof or any termination of this Facility Sublease shall be
valid in any manner or for any purpose whatsoever unless stated or acceptedby the
Departmentby such written notice. 2) 

Without terminating this lease, (i) to enforce any term or provision

to be kept or performed by the Participating County or (ii) to exercise any
and all rights of entry and re-entry upon the Facility. In the event the Department

does not elect to terminate this Facility Sublease in the manner provided
for in subparagraph (1) hereof, the Participating . County shall remain liable
and agrees to keep or perform all covenants and conditions herein contained to
be kept or performed by the Participating County, and notwithstanding any entry
or re- entry by the Department or suit in unlawful detainer, or otherwise, brought
by the Department for the purpose of effectinga re- entry or obtaining possession
of the Facility. Should the Department elect to re- enter as herein provided, 

the Participating County hereby irrevocably appoints the Department as the
agent and attorney -in -fact of the Participating County to re -let the Facility, or any
part thereof, from time to time, either in the Department'sname or otherwise, upon
such terms and conditions and for such use and period as the. Department may

deem advisable and to remove all persons in possession thereof and all personal
property whatsoever situated upon the Facility and to place such personal
property in storage in any warehouse or other suitable place, for the. account
of and at the expense of the Participating County, and the Participating County

hereby exempts and agrees to save harmless the Department from any costs, 
loss or damage whatsoever arising out of, in connection with, or incident to Form
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any such re- entry upon and re -letting of the Facility and removal and storage of
such property by the Department or its duly authorized agents in accordance with
the provisions herein contained except for any such costs, loss or damage
resulting from the intentional or negligent actions of the Department or its agents. 
The Participating County agrees that the terms of this Facility Sublease constitute
full and sufficient notice of the right of the Department to re -let the Facility in the
event of such re- entry without effecting a surrender of this Facility Sublease. The
Participating County further agrees that no acts of the Department in effecting
such re -letting shall constitute a surrender or termination of this Facility' Sublease
irrespective of the use or the term for which such re -letting is made or the terms
and conditions of such re -letting, or otherwise, but that, on the contrary, in the
event of such default by the Participating County the right to terminate this
Facility Sublease shall vest in the Department to be effected in the sole and
exclusive manner provided for in subparagraph ( 1) hereof. The Participating
County further agrees to pay the Department the cost of any alterations or
additions to the Facility necessary to place the Facility in condition for re -letting
immediately upon notice to the Participating County of the completion and
installation of such additions or alterations. 

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

d) In addition to any default resulting from breach by the Participating
County of any term or covenant of this Facility Sublease, if (1) the Participating County' s
interest in this Facility Sublease or any part thereof be assigned, sublet or transferred without the
prior written consent to the Department and the Board, either voluntarily or by operation of law, 
or (2) the Participating County or any assignee shall file any petition or institute any proceedings
under any act or acts, state or federal, dealing with or relating to the subject of bankruptcy or
insolvency or under any amendment of such act or acts, either as a bankrupt or as an insolvent or
as a debtor or in any similar capacity, wherein or whereby the Participating County asks or seeks
or prays to be adjudicated as bankrupt, or is to be discharged from any or all of the Participating
County' s debts or obligations, or offers to the Participating County' s creditors to effect a
composition or extension of time to pay the Participating County' s debts, or asks, seeks or prays
for a reorganization or to effect a plan of reorganization or for a readjustment of the Participating
County' s debts or for any other similar relief, or if any such petition or if any such proceedings
of the same or similar kind or character be filed or be instituted or taken against the Participating
County, or if a receiver of the business or of the property or assets of the Participating County
shall be appointed by any court, except a receiver appointed at the insistence or request of the
Department or the Board, or if the Participating County shall make a general or any assignment
for the benefit of the Participating County' s creditors, or ( 3) the Participating County shall
abandon the Facility, then the Participating County shall be deemed to be in default hereunder. 
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e) The Department shall in no event be in default in the performance of any
of its obligations hereunder unless and until the Department, shall have failed to perform such
obligations within sixty ( 60) days or such additional time as is reasonably required to correct any
such default after notice by the Participating County to the Department that the Department has
failed to perform any such obligation. 

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

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

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

SECTION 11. Additions Betterments Extensions or Improvements, Liens. If

any proposed additions, betterments, extensions or improvements of the Facility require approval
by the Corrections Standards Authority, the Participating County shall concurrently with the
request for such approval( s) request the approval to such additions, betterments, extensions or
improvements of the Board. The Participating County acknowledges the commencement of such
additions, betterments, extensions or improvements shall be subject to receipt by the

Participating County of the Board' s approval thereto. In the event the Participating County shall
at any time during the term of this Facility Sublease cause any additions, betterments, extensions
or improvements to the Facility to be acquired or constructed or materials to be supplied in or
upon the Facility, the Participating County shall pay or cause to be paid when due all sums of
money that may become due, or purporting to be due for any labor, services, materials, supplies
or equipment furnished or alleged to have been furnished to or for the Participating County in, 
upon or about the Facility and shall keep the Facility free of any and all mechanics' or

materialmen' s liens or other liens against the Facility or the Department' s or the Board' s interest
therein. In the event any such lien attaches to or is filed against the Facility or the Department' s
or the Board' s interest therein, the Participating County shall cause each such lien to be fully
discharged and released at the time the performance of any obligation secured by any such lien
matures or becomes due, except that if the Participating County desires to contest any such lien it
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may do so. If any such lien shall be reduced to final judgment and such judgment or such
process as may be issued for the enforcement thereof is not promptly stayed, or if so stayed and
said stay thereafter expires, the Participating County shall forthwith pay or cause to be paid and
discharged such judgment. In accordance with Section 20, the Participating County agrees to
and shall, to the maximum extent permitted by law, defend, indemnify and hold the Department, 
the Board, the State Treasurer and their members, directors, agents, successors and assigns

harmless from and against and defend each of them against any claim,. demand, loss, damage, 
liability or expense ( including attorneys' fees) as a result of any such lien or claim of lien against
the Facility or the Department' s or the Board' s interest therein. The Participating County hereby
acknowledges and agrees that it shall not cause any additions, betterments, extensions or
improvements to the Facility to occur in such a manner that Rental under the. Facility Lease
would be abated. 

The Department covenants that the Project is not and will not be mortgaged, 

pledged, or hypothecated by the Department in any manner or for any purpose and that the
Project has not been and will not be the subject of a security interest by the Department. In

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

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

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

SECTION 14. Tax Covenants. The Participating County covenants that it will
not use or permit any use of the Facility, and shall not take or permit to be taken any other action
or actions, which would cause any Bond to be a " private activity bond" within the meaning of
Section 141 of the Internal Revenue Code of 1986, as amended; and any applicable regulations
promulgated from time to time thereunder. The Participating County further covenants that it
will not take any action or fail to take any action, if such action or the failure to take such action
would adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Bonds. 

1. 1
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The Participating County does not expect to and shall not perform any act, enter
into, any agreement, or use or permit more than 10% of the Bond proceeds or the Project to be
used in any trade or business unrelated to the exempt purposes of the Participating County ( as
defined in Section 513( a) of the Code), or enter into any contract or arrangement with any person
or organization (other than a state or local governmental unit, or a 501( c)( 3) organization acting
within the scope of its exempt purposes), including the federal government ( a " Disqualified
Person'), which provides for use of more than 10% of the Project in any trade or business of
such Disqualified Person (" Private Use"), including a lease or sale of any part of the Project
excluding general public use and other uses disregarded under Treasury Regulation § 1. 141- 3, 

unless the Participating County provides prior written notice to the Board of the proposed act, 
agreement or use and the Participating County and the Issuer receive an opinion of nationally
recognized bond counsel acceptable to the Board with respect to such act, agreement or use. 

The Participating County will not enter into any arrangement with any
Disqualified Person which provides for such person to manage, operate, or provide services with
respect to the Project ( or any portion thereof) ( a " Service Contract"), unless the guidelines set

forth in Revenue Procedure 97- 13, as modified by Revenue Procedure 2001- 39 ( the

Guidelines"), are satisfied, except to the extent the Participating County obtains a private letter
ruling from the Internal Revenue Service or an opinion of nationally recognized bond counsel
acceptable to the Board which allows for a variation from the Guidelines. 

The. Participating County will not enter into any contract or arrangement with any
Disqualified Person which provides for use of the Project ( or any portion thereof) for " research," 
within the meaning of Treasury Regulations Section 1. 141- 3( b)( 6), for the benefit of such

Disqualified Person unless such contract or arrangement meets the requirements of Rev. Proc. 
2007- 47.. For this purpose, " research" includes activities, that represent research in the

experimental or laboratory sense.. .The term generally includes all activities incident to the
development or improvement of a product, including obtaining a patent. " Research" for this

purpose does not include management studies. However, contracts or arrangements with a

Disqualified Person for management studies may result in private trade or business use if the
Disqualified Person has possessory or priority rights in specific portions of the Project. 

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

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

SECTION 17. Amendments. This Facility Sublease may not be amended, 
changed, modified or altered without the prior written consent of the parties hereto and the
Board. 
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SECTION 18. Waiver. 

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

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

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

The delivery of this Facility Sublease shall not, directly or indirectly or
contingently, obligate the Board, the Department, the State Treasurer or the State of California to
levy any form of taxation therefor or to make any appropriation. Nothing herein or in the
proceedings of the Participating County, the Board or the Department shall be construed to
authorize the creation of a debt of the Board, the Department, the State Treasurer or the State of

California, within the meaning of any constitutional or statutory provision of the State of
California. No breach of any pledge, obligation or agreement made or incurred in connection
herewith may impose any pecuniary liability upon, or any charge upon the general credit of the
Board, the Department or the State of California. 

SECTION 20. Indemnification. 

As required by California Government Code Section 15820. 905, the Participating County agrees
to indemnify, defend, and hold harmless the State of California, including but not limited to the
Department and the Board and their officers, agents and employees, for any and all claims and
losses accruing and resulting from or arising out of the Participating County' s use and occupancy
of the Facility. The Participating County' s obligation to indemnify, defend and hold harmless
under this Section shall extend to all such claims and losses arising, occurring, alleged, or made
at any time, including prior to, during, or after the period that this Facility Sublease is in full
force and effect. Notwithstanding the preceding sentence, the Participating County will not be
required to indemnify, defend or hold harmless the Department, the Board, or any other State
agency, or their respective officers, agents, employees, contractors and/ or invitees from any
claim which arises, in whole or in part, from the gross negligence or willful misconduct or
omission of the Department, the Board, or any other State agency, or their respective officers, 
agents, employees, contractors and/ or invitees. The indemnification obligations of the

Participating County set forth in this Section shall survive any termination of this Facility
Sublease. 
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SECTION 21. Law Governing. This Facility Sublease shall be governed
exclusively by the provisions hereof and by the laws of the State of California as the same from
time to time exist. Any action or proceeding to enforce or interpret any provision of this lease
shall, to the extent permitted by law, be brought, commenced or prosecuted in the courts of the
State located in the Participating County of Sacramento, California. 

SECTION 22. Headings. All section headings contained in this Facility Sublease

are for convenience of reference only and are not intended to define or limit the scope of any
provision of this Facility Sublease. 

SECTION 23. Notices. All approvals, authorizations, consents, demands, 

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

To the Department: Department of Corrections and

Rehabilitation of the State of California

Attention: 

Address] 

To the Board: State Public Works Board

Attn: Administrative Secretary
915 " L" Street, 9`" floor

Sacramento, CA 95814

To the State Treasurer: Treasurer of the State of California
Public Finance Division

915 Capitol Mall, Room 280
Sacramento, CA 95814

To the Participating County: [ COUNTY] Sheriff

Address] 

With a copy to: 

Attention: 

Title of Appropriate County Officer], 
Address] 

Attention: 

The address to which notices shall be mailed as aforesaid to any party may be

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

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

SECTION 26. Execution. This Facility Sublease may be executed in any number
of counterparts, each of which shall be deemed to be an original, but all of which together shall

constitute one and the same Facility Sublease. It is also agreed that separate counterparts of this
Facility Sublease may separately be executed by the Department, the Participating County and
any other signatory hereto, all with the same force and effect as though the same counterpart had
been executed by the Department, the Participating County and such other signatory. 

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

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

DEPARTMENT OF CORRECTIONS AND

REHABILITATION OF THE STATE OF

CALIFORNIA

Liz
Name] 

Title] 

COUNTY OF [ COUNTY] 

LIZ
Name] 

Title] 

APPROVED AS TO FORM: 

NAME] So.-\ & n'ft
County Counsel

By
Name] VN xr le'`-1 ( r • P
Title] JDQp  CO co l lX1 SP f

CONSENT AND ACKNOWLEDGEMENT APPROVED ( Pursuant to Government Code

OF THE BOARD PURSUANT TO SECTION section 11005. 2): 

8( b) OF THE FACILITY LEASE: 

STATE PUBLIC WORKS BOARD OF THE

STATE OF CALIFORNIA DEPARTMENT OF GENERAL SERVICES
OF THE STATE OF CALIFORNIA

By
Name] By
Title] 
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EXHIBIT A

LEGAL DESCRIPTION OF SITE
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STATE OF CALIFORNIA ) 
ss. 

COUNTY OF SACRAMENTO ) 

On , before me, 
Date Name And Title Of Officer ( e. g. ' Jane Doe, Notary Public") 

a Notary Public, personally appeared
Name of Signers) 

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

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

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

WITNESS my hand and official seal.. 

Signature of Notary Public
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SAN BENITO COUNTY TAIL

EXPANSION PROJECT: 

FINANCING BY THE STATE OF CALIFORNIA

AB 900 LEASE REVENUE BONDS

SAN BENITO COUNTY BOARD OF

SUPERVISORS RESOLUTION No.. 2015-, 

EXHIBIT 5

PROJECT DELIVERY AND

CONSTRUCTION AGREEMENT: 

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



PROJECT DELIVERY AND CONSTRUCTION AGREEMENT

ENTER PROGRAM NAME] FINANCING PROGRAM

by and among

STATE PUBLIC WORKS BOARD

OF THE STATE OF CALIFORNIA

and
all

BOARD OF STA E D COMMUNITY CORRECTIONS
OFTFS ATE OF CALIFORNIA

and

Date of [MONTA [ DAYj, 20[ YEAR] 

FOR A [ENTER TYPE OF] 
LOCATED IN THE COUNTY OF
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT

ENTER PROGRAMNAMEJ FINANCING PROGRAM
FORA [ENTERTYPE OFTÀCILITY FACILITY

LOCATED IN [ENT ÈR COUNTY NAMES COUNTY) 

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT ( this

Agreement') is entered into as of [lYIQNTH [ DAYS, 20[ YEAR , (the " Effective Date" I by and
among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIF&, IA ( the

Board"). an entity of state government of the State of California the ` States °[ thy

x v

CALIEORNIA ( the " Department''), an ,entity of state government of the State; t & BOARD OF

STATE AND COMMUNITY CORRECTIONS OF THE STATE qW1FQRNIA ( the

BSCC"), an entity of state government. of the State, and the COUN Y O LATER COUNTYN
NAMES ( the " Participating County"), a Political Subdivision of the A q urposes of this

Agreement, the Board, the Department, the BSCC and the Partin wins ry un` ty are referred to
collectively as the " Parties," and individually as a " Party." The` ord[, the`Department and the

BSCC are referred to collectively herein, as the " Agencies" ind and vt, trallyas an " Agency." 

UTE the " L the Board is authorized toWHEREAS, pursuant to MR0., ERS T

finance the acquisition, design .and constructiono) La facility

approved by the BSCC Pursuant to Section ENTER,"SECTIONM of the California Government
Code (the " fENTERPR GRANf NAME FF ngPrram" ); and . 

WHEREAS, pursuant to Califon i Coded f Regulations Title 15, Division 1, Chapter 1, 
Subchapter [ ENTER SUBCHAPTERaand t greement and other agreements relating to this
Project, the cost of certain desigrvndonstrue ion activities will be eligible for reimbursement
under the [ ENTERPROGRAM NAMES Financing Program; and

WHEREAS, the Partic , atrng County has proposed to build or renovate a ENTER, TYPEp P [ 

OF3 FACILITY facili as mo particularly, described m Exhibit A attached hereto ( the
r . 

Project'), to be locate a [ ENTERt YSICALOADDRESS], real property controlled by the
Participating Coun br tee -simple ownership ( the " Site") and

WHE _ th Participating County intends to lease the Site to the [ ENTER
p " ORS" BSYSpCC'''-] E pursuant to a Ground Lease in substantially the form attached heretoDe artment

as Exhibit B ( the` Ground Lease") executed by and between the Participating County and the
ENTER ` epartrrent" OR °B̀SCC' and consented to by the Board; and

WHEREAS, the [ ENTER` Department" OR B̀SC,C", as lessee under the Ground Lease, 

and theyarticipating County intend to enter a Right of Entry for Construction and Operation ( the
Right of Entry') in substantially the form attached hereto as Exhibit C concurrently with the

execution of the Ground Lease authorizing the Participating County to enter the Site for the
purpose of constructing the Project on the Site and for operation of the Project upon substantial
completion of construction ( the Site and the Project, collectively, the " Facility'), as more

particularly described herein; and

WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
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Participating County, with the consent of the Board [: and the' Departin n . intend to enter into an

agreement to assist in complying with BSCC' s rules and regulations concerning jail construction
for the '[ENTER PROGRAM NAME]' Financing Program ( the " BSCC Agreement'); and

WHEREAS, the Board intends to oversee and issue lease revenue bonds for the Project, 

subject to satisfaction of certain conditions and requirements of the Board, including but not
limited to establishment of Project scope, cost and schedule; approval of preliminary plans; 
involvement in working drawings approval and authorization for the Participating County to
request construction bids; requesting actions to be taken to obtain one or more interft in
connection with the Project ( the " Interim Loan") and, subject to section 1. 3 below, th . Board
intends to issue and sell its lease revenue bonds to repay the Interim Loan and provide add ' bnal
financing for the Project, as necessary ( the " Bonds"); and

WHEREAS, prior to authorization by the Board of actions to betAkgn to b ide for the
Interim Loan, the [ ENTER " Department" OR" BSCC":- shall have certifed t th Board that the

Participating County is a participating county as required by Section [ENTER SECTIQN] of the
California Government Code and the BSCC shall have approved the Pr, e in accordance with

Section [ ENTER SECTIONS of the California GovemmentCode sand . w. 

WHEREAS, an Interim Loan for the Project may act ad pursuant to Sections 16312
and 16313 of the California Government Code ( Pooled Money Investment Board loans), 
Section 15849. 1 of the California Government CM7 ( Gene al Fund loans), and/ or any other
appropriate source in an amount or amounts, which in the aggregate do not exceed the Maximum
State Financing ( as hereinafter defined); ands" kZ

WHEREAS, the agent for sale for all Boar bonds is the State Treasurer; and
d' A

WHEREAS, concurrently With, the issuance of the Bonds, the [ ENTER " Department" OR
as lessee under the GrowidI, ease, intends to enter into a Site Lease whereby the

ENTER " Department" OR `BSCC"], as lessor, shall lease the Site to the Board, as lessee ( the
Site Lease'); and

WHEREAS; ,concurre tly with the execution of the Site Lease, the Board, as lessee under
the Site Lease, inter' to enter into a Facility Lease whereby the Board, as lessor, shall lease the
Facility to the [ENTER 1- 1- 1— OR " BSCC"], as lessee ( the " Facility Lease'); rental

payments under tie 'Fility Lease shall secure the payment of principal of and interest on the
Bonds; and

WHEREAS, concurrently with the execution of the Facility Lease, the [ ENTER

Deparitrnent" OX' BSCC".. , as lessee under the Facility Lease, and the Participating County
intend ta" enter a Facility Sublease in substantially the form attached hereto as Exhibit D, 
whereby the [ ENTER ` Department" ` OR` BSCC"], as sublessor, shall lease the Facility to thew . m _. 

Participating County, as sublessee ( the " Facility Sublease"), for its use, operation and
maintenance; and

WHEREAS, in the event the Board is unable to issue the Bonds to finance the Project
and the Interim Loan has been provided, the [ ENTER " Department" OR " BSCC"]! shall commit

a sufficient amount of its annual support appropriation to repay the Interim Loan and any other
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interim financing costs associated with the Interim Loan. 

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements of
the Parties set forth herein and other good and valuable consideration, the adequacy and
sufficiency of which are hereby acknowledged by the Parties, and intending to be legally bound, 
the Parties hereby agree as follows: 

ARTICLE 1

GENERAL

1. 1

a) The Parties hereto acknowledge and agree

Board to request the Interim Loan and the issuance of the Bonds by
upon, among other things, the promise of the relevant Parties
their respective obligations, as applicable, under the Site Lease, tl
Sublease, a Tax Agreement and Certificate in a form satisfactor c

connection with the issuance of the Bonds ( the " Tax <Ceificate

Agreement in a form satisfactory to the Board to be ey cu edi t cd

4

kQ
ox nation by the

oarone in reliance

tt ver and per
teilily-Lease, the Facility

Board to be executed in

a Continuing Disclosure
tion with the issuance of

the Bonds ( the " Continuing Disclosure Agreement") und all elated certificates, agreements or

other documents, including an indenture and s p e denture, if any, authorizing the
Bonds that the Chair or Executive Director ofkeador a duly authorized designee thereof
ma deem necessary or desirable to a ecCu4.he sale of the Bonds. Such indenture, 

Y

supplemental indenture, if any, the Site arse, t Facility Lease, the Facility Sublease, the Tax
Certificate and the Continuing Disclosure Agree ent, are collectively referred to herein -as the
Bond Documents." 

b) The Pgies ce s and agree to comply with, to the extent respectively
applicable to them; all terms, rovisrons, conditions, and commitments of this Agreement, the
Project Documents ( as hereina rl- ofined) and the Bond Documents, including all incorporated
documents, and that the 11 do and perform all acts and things permitted by law to effectuate
the issuance of they nds. 

c) a Participating County[, gthe IDepartnierit and the BSCC agree and
acknowledge tha the I reject is subject to approval and oversight by the Board and the State
Department Finance (" Finance') consistent with the policies and laws governing the
exppridl ititre of a State capital outlay appropriation. 

04 the

ENTER PROGRAM NAMEj' Financing Program. The Participating County acknowledges its
eligibility for Project financing pursuant to the [ ENTERPROGRAMH NAMES Financing
Program is subject to and contingent upon the following approvals, consents and actions by the
Board and Finance; 

a) A determination by the Board that the Site meets the standard
requirements for a site being leased in connection with the issuance by the Board of its lease
revenue bonds; 
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b) A determination by the. Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash ( hard) 
Match ( as hereinafter defined) and any associated security or terms related thereto has been
determined by the Board to be compatible with the financing of the Project pursuant to the
ENTER PROGRAM NAME]; Financing Program; 

c) The Board has established the scope, cost and schedule for the Project
consistent with the Participating County' s initial proposal submitted to the BSCC and the
Participating County has agreed that the Project shall be constructed and completed in
accordance with such Project scope, cost and schedule established by the Boards except o the
extent any modifications thereof may be approved by the Board through the Stite' s tajtdard
capital outlay process; Z

d) The Board has approved the Ground Lease, theAigbflo ntry and the Facility
Sublease; e) 

Both the Board and. Finance have appro &ffi&P elfminary Plans for the Project. 
As used herein " Preliminary Plans" shall mean a> site plan,a chitecturalfloor plans, elevations, 
outline specifications, and a cost estimate' fo each utility, site development, conversion, 
and remodeling project, the drawings shalt be "sufficiently descriptive to accurately convey
the location, scope, cost, and the nature of the improvement being proposed; f) 

Finance has approved authorized

the Participating County to proceei of
the Project. As used herein " Workirig;, D specifications
showing and describing al' mechanical, 
electrical, civil engineeY nigfand 1, purposes
of accurate bidding bye c drrtractors project; 

4% 
g) 

The "[ ENTER " Depai certification
required by $tion [ ENTER Sl certification
the [ENTER `..` Department" OR required
statutory, toryconditions; the

Woking Drawings for. the Project and th
soliciting competitive bids for construction iwjn " 

shall mean a complete set of plans and W11yphases
of a project, architectural, structural, dscaping

systems to the degree necessary for the and
for the use of artisans in constructing the SCC1

has provided the Board the of
the California Government Code, which intends
to provide upon satisfaction of the h `

k% The Board has adopteda Resolution authorizing steps be taken to seek the Interim
Loan`tog&Ker with declaring its intent to reimburse any such Interim Loan with the proceeds€
rom the Bonds; i) 

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

The sale of the Bonds. 1.

3 ( ENTER PROGRAM NAMEl Lease Revenue Bond Financing. State financing for
the [ENTER PROGRAM NAMES Financing Program is predicated on the Board's ability to issue
Bonds for the Project. The Board, acting in good faith, intends to authorize the request for 4

Project
Delivery and Construction Agreement July 22, 2013



the Interim Loan and, subject to approvals, consents, and actions set forth in section 1. 2, to issue
Bonds for the Project. The Agencies will make reasonable and good faith efforts to assist in
gaining assurance that the Site, the Project, the Participating County' s ultimate use of the Project
and the Cash ( hard) Match ( as hereinafter defined) are developed and implemented in such a way
to facilitate the financing of the Project through the issuance and sale of the Bonds. 

Prior to the Board' s authorization to request the Interim Loan, the '[ENTER " Department' x
OR z`B̀SCG"]; shall have certified to the Board that the Participating County is a participating
county as required by Section [ ENTER= SECTIONS of the California Government 9 ' and them

BSCC shall have _approved the design and construction of the Project in accorda e with

Section [ ENTER SECTION of the California Government Code. 

Notwithstanding the Board' s good faith efforts to au
Project, the State ( including without limitation the Board; 'tl
not be obligated to issue Bonds for the Project or authoriz

Board' s good -faith determination that such financing is not
any one or more of the following factors: the lack of suitab
site for lease revenue bond financing, local funding that /li' 
lease revenue bonds by the Board, adverse market c
challenges, inability to obtain access to the financial ark

rates, inability to receive opinions and certificates customa
issuance of lease revenue bonds, or another oc uA e-a: 

nh; PrflviAv infPacihle nr innnnrnnriate for the BO rd toSiSue request. 

In

the event the Board deteMU-' s thaVzit t of feasible or appropriate to issue Bonds or to authorize

the Interim Loan requ st, the P, ating County is not entitled to receive the Maximum
State Financing (as,herel $ er defined) or other State funding for the Project, and shall
not receive reimbursemt fro ,, t tate for any Project costs. However, in the event the Board

is unable to issue theonds to finance the Project and the Interim Loan has been provided, 
the [ENTER " Department OR "BSCC" shall commit a sufficient amount of its annual

support approprion to repay the Interim Loan and any other interim financing costs associated
with thetntL9n and all associated costs. 1.

4 , The Department and tlefBSCCAct as Liaison of the Board and Finance to the honze

and p'i e financing for the e

D partmentand th BSCC) shall the
Inter LoaVequest upon the feas

bl or ap priate, based upon li
oftPi ct's configurationor incampati
le with the issuance of fifons, 

adverse outcomes to legal tsinability
to obtain reasonable it

delivered in connection with the ate

of affairs that would make it Bonds

or authorize the Interim Loan ParticipatinittCount

mThe Parties hereto acknowledge that obtaining the approvals and consents of
the 1bard and/'Finance and the provision of documents to the Board and/or Finance as set forth
thAt'. lcle I and otherwise herein shall be a responsibilityof [the Department "e BS' 

The [ Departmentand thOBSCC will act as liaisons between the Participating County I
the. Board and Finance, and on their own behalf and behalf of the Board and Finance, will work

with the Participating County to obtain such consents and approvals, and to. provide such documents
to the Board and Finance, as applicable. 1.

5 Representations and Warrantiesof the Participating County. a) 

Under the provisions of the State Constitution, the applicable State statutes, 

and applicable jurisprudenceof the State, the Participating County has the power to enter
into this Agreement, to be bound hereby, to consummate the transactions contemplated 5

Project

Delivery and Construction Agreement July 22, 2013



hereby and to perform its obligations hereunder. 

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

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

d) The execution and delivery of this Agreement on ' behalf ` f/ the
Participating County will bind and obligate the Participating County to theextent prgvided by
the terms hereof. n

e) There exists no litigation or other proceedin pendin ' or threatened
ez 

against the Participating County that, if determined adversely, ould n ,teri'afly and adversely
affect the ability of the Participating County to consummate t eAtrasactions contemplated
hereby or to perform its obligations hereunder.. 

f) The execution and delivery of
Right of Entry, the BSCC Agreement and the Fa
transactions herein and therein contemplated an the
and conditions hereof and thereof, will not colict

breach of or default ( with due notice or the pass4&, C

administrative rule or regulation, or any applicablco
indenture, mortgage, deed of trust, loanagreemei Ae6e

menkt and the Ground Lease, the Ivty

Sublease, the consummation of the 511ment
of or compliance with the terms th
or constitute a violation or material me
or both) under any applicable law or or
administrative decree or order, or any lease, 
contract or other agreement or instrument

to which the Participating Countyis a party or by which it or its properties are otherwise
subject or bound, or resulin the creation or imposition of any lien, charge or encumbrance
of any nature whafsoeeupon any of the property or assets of the Participating County, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences
that would materialivAhrid adversely affect the consummationof the transactions contemplated
by this Agreement, the Ground Lease, the Right of Entry, the BSCC Agreement or the
Facility Sublease, or the financial condition, assets, properties or operations of the Participating
Coun a) 

Under the provisions of the State Constitution, the applicable State d
applicable jurisprudence of the State, the Board has the power to enter into this to

be bound hereby, to consummate the transactions contemplated hereby and to obligations
hereunder. b) 

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

The person executing and delivering this Agreement on behalf of the Board
has been duly authorized and empowered todo so. 6
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d) The execution and delivery of this Agreement on behalf of the Board will
bind and obligate the Board to the extent provided by the tenns hereof. 

e) There exists no litigation or other proceeding pending against the Board
with service of process having been accomplished) that, if determined adversely, would

materially and adversely affect the ability of the Board to consummate the transactions
contemplated hereby or to perform its obligations hereunder. 

1. 7 Representations and Warranties of the [ Departmentai d the BBSCC. 

a) Under the provisions of the State Constitution, the
statutes, and applicable jurisprudence of the State, the [ Depar'tmetand the 8
power to enter into this Agreement, to be bound hereby, to consu atE

contemplated hereby and to perform its obligations hereunder. ,.., 

b) The jDepartmentandg the ] BSCC have
obtained all consents necessary to enable the EDepa
Agreement, to be bound hereby, to consummate the

perform its obligations hereunder. 

c) The persons executing and de
Depa tment and the BSCC have been duly authprizq

d) The execution and deli of this

Department andtl e BSCC will bind ari., sobllga th [ Depatt
provided by the terms hereof. 

the

actions and have

to enter into this

ed hereby and to

Agreement on behalf of the
red to do so. 

on behalf of the

BSCC to the extent

e There exis sFt4 litiga ~ion or other proceeding pending against the
Department4 or the] SCC w1

mac* 
svlce of process having been accomplished) that, if

determined adversely, wouldrlateria_ y nd adversely affect the ability of the [ Depart lentor the
BSCC to consummatel, the sactions contemplated hereby or to perform its obligations

hereunder. 

ltx cution and delivery of this Agreement and the Ground Lease, the
Right of Entr qhe Lease, the Facility Lease, the BSCC Agreement and the Facility
Sublease, the b s mmation of the transactions herein and therein contemplated and the
fulfillment ofl'orempliance with the terms and conditions hereof and thereof, will not conflict
with or 9 stitu e a violation or breach of or default ( with due notice or the passage of time or
bgtlII ude: aqapplicable law or administrative rule or regulation, or any applicable court or admintrative
decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contractor
other agreementor instrument to which the [Department or the BSCC is a party or F. _,.. by

which it or its properties are otherwise subject or bound, or result in the creation or impositionof
any lien, charge or encumbranceof any nature whatsoever upon any of the property or assets of
the [ Department or ;the ; BSCC, which conflict, violation, breach, default, lien, charge or encumbrance
might have consequences that would materially and adversely affect the consummation
ofthe transactions contemplated by this Agreement, the Ground Lease, the Right of
Entry, the BSCC Agreement or the Facility Sublease, or the financial condition, assets, properties
or operationsof. -the [Department or theB SCC. 7
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1. 8 Compliance with Terms and Conditions of the Project Documents. The Parties

agree to comply with all terms and conditions relating to the respective Party of this Agreement, 
the BSCC Agreement, the Ground Lease, the Right of Entry and all exhibits and schedules
attached hereto and thereto relating to the Party ( collectively, the " Project Documents"), as well

as all applicable laws including, without limitation, the Law and those laws, regulations and
guidelines set forth in the BSCC Agreement. 

1. 9 Conflicts Between Terms of Documents. In the event of any inconsistency in the
Project Documents, except as otherwise provided herein, the inconsistency shall be resolvedby giving
precedence in the following order: 1) this Agreement; 2) the Ground Lease;) thBSCC Agreement
and all exhibits and schedules attached thereto, and 4) the Right of a

li

try. ' Ib the event

the Bonds are issued, any inconsistency between the Project Docutn" and°= tle Bond Documents
shall be resolved by giving precedence to the Bond Doc uments.Tothe extent the Parties

mutually agree that a provisionof a particular document should control withI espect to an inconsistency
between that document and another document or docurnts, rio, . thstanding the other
provisionsof this section, such provision shall control. 1.

10 Indemnity. As required by Section Government
Code, the Participating. County hereby harmless
the State, including but not limited to the each
of their respective officers, governing subcontractors, 

consultants, and agents ( collecti losses

arising at any time out of the acquisition, de and
occupancy of the Project. The Partc` ipatiri indemnity

or defense where the claim arise out of the
Indemnitees. These obligations shall survi`up V

SECTION] of the California to

lndemnlfy, defend and save Departure ] 
and the BSCC, and directors, 
officials, employees, tees") 

for any and all claims and sign, 
construction, operation, maintenance, use JVg

Q—.&mty shall not be obligated to provide the
active negligence or willful misconduct of ny

terminationof this agreement. a) 

Assignment op', Rights and Interest under this Agreement. Except as otherwise

contemplated" ereundex,,-'the Participating County may not sublicense, assign, or otherwise
confer u on a ther person or entity its rights or interests under this Agreement, nor p ' p Y g ' may

the Participafour delegate any of its duties or responsibilities required by this Agreement, whether 
by operation oflaw or otherwise, without the express, prior written consent of the
Agencies, terigh`t'sand obligations hereunder imposed being personal to the Participating County., Assignment
or

Subletting of the Facility. The Participating County and the ENTER " Department" 
OR "BSCC" 1 hereby covenant and agree that none of the Ground Lease, the Fbkilrty

Lease or the Facility Sublease nor any interest of such Parties thereunder shall be sold, moil
a ed pledged, assigned, or transferred b the Parties thereto b voluntary act or b g g  p g  Y Y Y Y operation of

law or otherwise; provided, however, that the Facility may be subleased in whole or in part
by the Participating County with the prior written consent of the [ENTERS" Department" OR B̀SCC" 
l and the Board to the form and substance of such sublease, which consent shall not be unreasonably
withheld, and, provided further that, any such sublease shall be subject to the following conditions: 
i) Any

sublease of the Facility by the Participating County shall Project Delivery
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explicitly provide that such sublease is subject to all rights of the [ ENTERDepartment" OR
B9CCr-J and the Board under the Facility Sublease, including, the right to re- enter and re -let the

Facility or terminate such lease upon a default by the Participating County; and

ii) At the request of the [ ENTER " Department" OR " BSCQ,, or the

Board, the Participating County shall furnish the [ ENTER " Department" >QR " B, M:5 the
Board and the State Treasurer with an opinion of nationally -recognized bond counsel acceptable
to the Board to the effect that such sublease will not, in and of itself, cause the interest on the
Bonds to be included in gross income for federal income tax purposes. 

c) Restrictions on Private Use of the Facility. The ParticpakingQ unty

acknowledges that its ability to assign or sublet the Facility is subject to—,th'e ; pro signs of
section 6. 1. 2 hereof. 

1. 12 Relationship of the Parties. The Parties hereto acknowled e aI agree that, to the
extent expressly provided in this Agreement, the relationship of the P  i i, ng County to the
Agencies is that of an agent to the Agencies and that the Pa-ftic pa County is principally

responsible for the acquisition, design, construction, main nanc ark __ operation of the Project. 

Other than as set forth herein, nothing in this Agreements 1. cre teetween the Participating

County and any of the Agencies the relationship ofjoi t vent rs partners or any other similar

or representative relationship, and the Participating C y s Wl not hold itself out as an agent
except as expressly provided herein); .represen7' k e, member or joint venturer of the

Agencies. The Participating County shall not rrtake forger on, behalf of the Agencies, or subject
the Agencies to, any contract, agreement, arr ` tguranty, representation, assurance or other
obligation, which has not been approved l adva ce in writing by the applicable Agency. This

Agreement is for the sole and exclusive it of the. Parties hereto and their respective. 

successors and assigns, and no thirdp ( inc ding without limitation the owners of the Bonds) 
is intended to or shall have -anyxightsr ereunder. 

ARTICLE 2

M

2. 1 Terrn A"Aeementi This Agreement shall commence on the Effective Date and
shall termina upon th later of ( i) completion of the construction of the Project or ( ii) if the
Board issue the' on" t' , execution and delivery of the Facility Sublease, unless terminated earlier
as provided irisec( on 2. 2. The provisions of certain sections hereof as indicated by the express
terms there'Of will survive termination of this Agreement. 

2 Termination of Agreement. 

a) Termination by the State. The [ Departmentor the ' jBSCC, with the
consent of the Board, or the Board may terminate this Agreement in the event any of the
following occurs: 

i) The Participating County' s breach of a material term of this
Agreement, any Project Document or any Applicable Laws ( as defined in the BSCC Agreement) 
provided the Participating County has not cured such breach in all respects within thirty (30) 

9

Project Delivery and Construction Agreement July 22, 2013



days from notice of said breach, which cure period may be extended for a reasonable time with
the consent of the Agencies if the Participating County demonstrates that such additional time is
required to cure such breach in a diligent and commercially reasonable manner; 

ii) Substantive alteration of the Board approved scope, cost or

schedule for the Project as set forth in Exhibit A without the prior written approval of the Board; 

iii) Failure to execute the Ground Lease or the Right of Entry; 

iv) Failure to provide the Participating County Fui
defined) when and as required under this Agreement, the Law or any Project
the Participating County is a party; 

v) In the event the Board determines the Partteipatin `°County is no
longer eligible for Project financing under the [ ENTER PROGRAM NAIA in king Program

as set forth in section 1. 2 hereof; orN. 

vi) Termination of the BSCC AgreeRi nt as,provided for in Article 1, 
Section C of the BSCC Agreement.; _ 

b) Termination by the. Participatin County. --'-The Participating. County may, 
prior to the State providing any amount of financing-'! nape this Agreement in the event any
of the following occurs: 

i) The State' 

Project Document or any Applicable La: 
State has not cured such breach in all"resl
which cure period may be extendeVrj m--1: 
County if the State demonstrtsthan uc
diligent and commercially rea onablepai

Entry; 

breac '& fi a material term of this Agreement, any
g, as defined in the BSCC Agreement) provided the
cts t hin thirty (30) days from notice of said breach, 
reasonable time with the consent of the Participating
i additional time is required to cure such breach in a
ier; . 

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

T\

i I' In the event the Board determines the Participating County is no
longer eligble,tfo , aject financing under the [ ENTER PROGRAM NAIVIE Financing Program
as set forth iri' sectton 1. 2 hereof. 

c) Agreement. The Parties may terminate this Agreement by mutual
agreement. The Agencies agree to terminate this agreement in the event that the Participating
County determines it cannot proceed with the Project after initial construction bids are received, 
but befe any construction contract is awarded. 

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

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

10
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authority of the Agencies to withhold all or a portion of the Maximum State Financing ( as
hereinafter defined) in accordance with law or otherwise as permitted hereunder or any other
right or remedy available to the State at law or in equity for breach of this Agreement. 

ARTICLE 3

COST SHARING OF THE PROJECT

3. 1 Financing Eligibility of the Project. 

a) General. Subject to the terms and provisions hereof, the Bests for'... I

and construction of the Project shall be shared by the State and the ParticipatJA TgQ_ 1un y wth the
State providing financing up to a maximum of g:.: d `liars

Maximum State Financing") and the Participating County providing , e ( a d) Match ( as

hereinafter defined) funding and the In -Kind ( soft) Match ( as her•. inaf e d coed) funding
collectively, the " Participating County Funding" and together with of ei 1 ar icipating County - 

borne project costs not included as the Participating County Rund ., dhe Maximum State

Financing, the " Total Project Costs"). Provided, however that`` he rd may provide all or a

portion of the Maximum State Financing for Project cos s `" its discretion as set forth herein. 

The sources for the Maximum State Financing shall be limi . the proceeds of the Interim
Loan, and the proceeds of the Bonds. If Bonds are issued andsold; the proceeds will be used to
repay the Interim Loan and to provide additiona " 1' az in . or the Project as appropriate. If the

Bonds are issued and sold, in no event or cir umstace shall the State or the Agencies be
obligated to pay the Participating County fide s greement or any other Project Document
any amount in excess of the Maximum Finan ing. 

b) Cash ( hard)- q atch. S i Sect to' all terms and provisions of this

Agreement, the Participating County ees to appropriate and spend cash ( hard) matching funds

for the Project as provided i the"' S Agreement (" Cash ( hard) Match"). Exhibit E- 1 is a

detailed description of and cep ficat n related to the source or sources of the Cash ( hard) Match
and any associated security ort1s related thereto as approved by the Agencies, which detail
and assurance of has bee, emed sufficient by the Board to determine that the use of such funds
as the Cash ( hard ' atch isc patible with the financing of the Project pursuant to the [ ENTER
MGRAIVIy NAMEFind . cing Program. Any modifications to the source or sources of the
Cash ( hard) Mor - atethe associated security and terms related thereto as described in Exhibit
Ez ust°,, be approved by the Agencies. The Participating County shall ensure that all Cash (
hrd) A—'atchisencumbered ' prior to Finance approval of proceeding to bid the Cots
ct a I gntract ( as hereinafter defined). c) 

In - Kind ( soft) Match. Subject to all terms and provisions of this Agreement, 
the Participating County agrees to provide in -kind ( soft) match for the Project as provided
in the BSCC Agreement ("In -kind ( soft) Match'). The Participating County has provided

in Exhibit E-2 a detailed description of the In -kind ( soft) Match for the Project as approved
by the: Agencies. Any modifications to the In -kind ( soft) Match as described in Exhibit
E-2 must be approved by the Agencies. 3.

2 Excess Project Costs. In no event shall any Project scope, cost, budget or schedule
changes be authorized by the Participating County which would cause the amount of 11
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Total Project Costs to be exceeded unless the Participating County covenants to fund such excess
with lawfully available funds and the Participating County first obtains the consent of the
Agencies. The Participating County is solely responsible for any and all cost, expenses or fees of
the Project which exceed the Maximum State Financing and the Participating County covenants
to use its best efforts to promptly appropriate sufficient amounts to cover such cost, expenses or
fees. The Participating County waives any and all claims against any of the Agencies or the
State in the event that Total Project Costs exceed the amount initially established by the Board. 

3. 3 Project Cost Savings. To the extent there exists Project cost saving u r̀ing the
Project the amount of such savings shall be, applied first to the Participating Count.,''Ao the.,extent
the Participating County has identified Participating County Funding in an amount more than
required by the Applicable Laws ( as defined in the BSCC Agreement). There", er; Gost savings

shall be shared by the State and the Participating County on a pro rata bss de rmined by the
percentage of the total amount of Project costs financed by the State and the Participating County
Funding, respectively. However, in no case may savings be applied t" the P'arti pating County
that would ( 1) result in the State providing financing for activities;,other thc.eligible design and
construction costs; or ( 2) result in the Participating County contrilittingess than the percentage
of Total Project Costs required by the Applicable Laws. 

ARTICLE

4. 1 The Project. See Exhibit Ada`,description of the scope, cost and schedule of
the Project, including a narrative descriptip of the Project, budgeted costs related to the Project
and a schedule for completion of desigp andgtons

g>?

uction of the Project. 

4. 2 Modification of Proleacope. Cost or Schedule. No substantial change or other

substantial modifications to the ect,' Prjope, cost or schedule may be made by the Participating County
without prior written kpermisstonof Finance and recognition by the Board (" Scope Change"). 

Minor modficatioristothe project do not require Finance approval and Board recognition, 
but must beVo qumentedand reported on routine progress reports to the BSCC as set forth
in the BSCC A reem6rif Without limiting the foregoing, the Partici ParticipatingCount shall gf , p g , P g Y notify

the [De actin and the ;jBSCC, and the [ENTER ` Department" OR BSCC"] shall in turn

notify Fr'nane ,anted tfie Board upon any of the following events or circumstances that may tee•- More

than minor changes which affect the design, project configuration, of
the Project; b) 

A delay or change in the substantial completion or final completion dates for
the Project; c) 

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

A change in approved budget categories, or movement of dollars between budget
categories as indicated in the Board approved scope cost and schedule as identified in 12
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Exhibit A. 

As used herein " substantial" is as defined in Section 6863 of the State Administrative

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

The Participating County agrees that it will give prompt notification in wr tfng to the
Department and`the1BSCC of the occurrence of any of the above events and pro tlyreport, in

writing, to the [ Dpartment and the JBSCC any modifications xto the Constructior, Contract ( asx. 

hereinafter defined) with respect to the Project. The [ ENTER `0epditment_M.- " BSCC" will

provide the aforementioned notices and reports to the Board. The Parti ' pa inounty agrees

further that, for purposes of the immediately preceding clause ( a) and nPure whether a

particular change is minor it will discuss the appropriate characterization wrt the '[ Department
and the BSCC. a

4. 3 Excess Project Costs. In no event shall a sco e, o .t or budget changes be
authorized which would cause the amount of Total Pr „ e Cosh t be exceeded unless the

Participating County covenants to fund such excessh aly available funds and with the
consent of the Agencies and so appropriates such fundtgg. 

AR

1OR

5. 1 Construction Covenant of theEarticipatma County. The Participating County

acting as agent of the Board and tfii'&'0E TER``D artmetit" OR_ " BSCC" , hereby covenants and

agrees to provide and perfo sit be performed all activities required to acquire, design
and construct the Project on °behalf t e Board in accordance with the Participating County' s

17

established policies ands" roced& £ r the design and construction of major capital projects such
as the Project. The Pa , gating County shall be responsible to contract for all pre -design, 
design and constru" to se tces, and shall manage the day- to- day design and construction of the
Project. The ct tm C oun shall cause the designand construction of the Project to bej pZ. tY
consistent wi% tl a re irements, limitations, and other terms of this Agreement, the other

Project I)ocuments Law and all Applicable Laws. The Participating County shall also
managey all a & ct of the development and construction of the Project in accordance with the
Proj.ect I b ume ` ts. mac` 

2 Procurement and Enforcement of Construction Contract. The Participating

County , shall follow and adhere to all pertinent. bidding rules and policies applicable to
Participating County capital projects of this type and size. If there is an ambiguity as to the

applicability of certain contracting rules and/ or policies to the Project, the Participating County
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general
construction contract ( the " Construction Contract") between the Participating County and the
contractor selected by the Participating County. 

5. 3 Completion of the Project. The Participating County acknowledges it is obligated

13
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to undertake and complete the design and construction of the Project in compliance with all of

the applicable terms and conditions of the Project Documents and the Participating County
agrees to use its best efforts to cause the completion of design and construction of the Project in

compliance with the applicable terms and conditions of such documents. The Participating
County agrees to complete the Project in accordance with this Agreement and consistent with the
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such
scope, cost and schedule may be modified with the approval of Finance and the recognition of
the Board. 

5. 4 Project Access. To the extent not inconsistent with the Bond Doclmeftls, at all
times during design and construction of the Project and after final completion, th& artici ating

gCounty shall provide to employees, subcontractors, and consultants of the encie' easo able

unrestricted access to observe, monitor and inspect the Project. The Agene es, acdesss to observe, 
monitor and inspect shall include the right to review all documents - an' iilesVetating to the
Project, as well as construction on the Site, including all tests and ins O' chons, reiating to design
or construction of the Project. 

5. 5 Insurance. 

a) 

i) Requirements during construction, otater than the start of construction, 

and continuing through completion of constructi' 4n of the Project, the Participating County, at its
own cost and expense, shall secure and rn ' nt cause to be secured and maintained ( i) fire, 
lightning and extended coverage insurane fon the4„ ro ect, which initially may be in the form of a
builder' s risk policy providing coverage 1na; an amount not less than the construction costs

expended for the Project and, if nolbuilder' s r, insurance is in effect, shall be in the form of a

commercial property policy in qn apiount equal to one hundred percent ( 100%) of the then

current replacement cost of the Projectexcluding the replacement cost of the unimproved real
property constituting the Sitek(except that such insurance may be subject to a deductible clause
not to exceed five hundred thousand dollarsr $ 500,000 or. two m111ion tfive hundred; thousand
dollars _($2, 504, 000)] E foty one loss), and ( ii) earthquake insurance ( if such insurance is
available on the opOh mipd k.d* om reputable insurance companies at a reasonable cost) on any
structure comprising p rtof the Project in an amount equal to the full insurable value of such structure
or th` amounVof the attributable portion of the Interim Financing, whichever is less except
that suchjns rance may be subject to a deductible clause not to exceed ( five hundred thousand

dollars ($5U0, 000) or two million„ f yeThundred thousandpdollars 000)] for any oneiolosss)
99_The;; extended coverage endorsement shall, as nearly as practicable, cover loss or dam`'
age by explosion, windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious mischiend
such other hazards as are normally covered by such endorsement. If

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

Requirements after construction completion. The Participating County, at its
own cost and expense, shall secure. and maintain or cause to be secured and maintained from. an

insurance company or companies approved to do business in the State and maintain after 14
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completion of construction and/ or when placing the Project in operation, the following insurance
coverage for the Project: 

a. General liability insurance in an amount not less than one
million dollars ($ 1, 000, 000) per occurrence. Evidence of such insurance shall be on a General

Liability Special Endorsement form and should provide coverage for premises and operations, 
contractual, personal injury and fire legal liability; 

b. By signing this. Agreement, the Participating County herebyA _' 

certifies that it is aware of the provisions of Section 3700, et seq., of the Califon u*akLa „ r Code

which require every employer to be insured against liability for Workers' Comppsatin or to

undertake self- insurance in accordance with the provisions of that Code, and fFta Z. v i,1I comply, 
and it will cause its subtenants and assignees to comply, with such provis' nsat al such times as
they may apply during the term of this Agreement. 

C. Auto insurance ( written on I  O pqb ortn CA 00 01 or its

equivalent) with a limit of not less than one million dollars ( 00` ;0001 per occurrence. Such

insurance shall include coverage for all " owned, " hired" a d " nb --AV - " vehicles or coverage

for any auto. . 

iii) Additional Insureds. The Partic ating County agrees that the Board(; the
Department;]; and the BSCC and their respective , fficerges and employees shall be included as
additional insured in all insurance required he in. iv) 

Insurance Certifica An fan# all insurance policies related to the Project shall
name the Board and the [,ENTER ` epartmntF OR "BS' CC" as additional insured parties u., .  

and

the Participating County shall deli er to th gencies acertificateor certificatesof insurance authorized
by the insurers describu'ighinsurancecoverage and stating that it is in full force and effect. " 
Y

v) 

Self- Insu ance. Notwithstanding any other provision of this Section, the Participating
County maaa satisfy the insurance obligations hereunder by a combination of commercial
insurance foa risk pooling under the statutory provisions of the State, and/ or a self -
funded loss, se e hatever proportions, .are deemed appropriate by the Participating County. 
The art_cipatl g County shall furnish the Agencies with a certificate or other written evidence -
o ie a eipatingCounty's election to provide or cause to be provided all or part of its
coverage undetaf risk pooling, risk retention, or self- insurance program or any combination thereof. 
W' 

b) Insurance Obligations of the [ ENTER " Department"= OR "BSCC". If the insurang.

erequired in (a)(i) expires in accordance with its terms prior to execution of the Facility Sublease, 
the [ENTEZ`,, MPR " BSCC" shall, at its own cost and expense, procure and

maintain or cause to be procured and maintained (i) property casualty insurance in an amount
equal to one hundred percent (100%) of the then current replacement cost of the Project, excluding

the replacement cost of the unimproved real property constituting the Site (except that such
insurance may be subject to a deductible clause not to exceed [ five ;hundred thousand dollars ($
SOo, 000}for two, million fve ,_unfired thousand dollars ($2,500, 000) for any one loss), and (
ii) earthquake insurance (if such insurance. is available on the open market from reputable 15
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insurance companies at a reasonable cost) on any structure comprising part of the Project in an
amount equal to the full insurable value of such structure or the amount of the attributable

portion of the Interim Financing, whichever is less( except that such insurance may be subject to
a deductible clause not to exceed (.,five hundred` thousand dollars ($500, Q00) or two million five
hundred thousand dollars ($2, S00000)]' for any one loss). The extended coverage endorsement

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

c) Disposition of Insurance Proceeds. The Participating County\ agreeand
acknowledges that the Board, in its sole discretion, may elect to use the prroceed 4o insurance
procured pursuant to this Agreement to repay the Interim Loan and related coss \ However, in
the event of i damage or destruction of the Project caused b the eri s eo ered by theg J Y ve

insurance procured pursuant to this Agreement and ( ii) if the Board elects to repay the Interim
Loan and related costs, and ( iii) if any insurance proceeds remain aalInterim Loan and related

costs have been repaid, and (iv) such remaining insurance pr cee` dsare distributed to the ENTEYR "
Department" FOR "BSCC"], then the [ENTER` Department" OR B̀SCC"] agrees to distribute

such remaining proceeds to the Participating County 6.

1 the ARTIC

6.

1. 1 Provision of In ormatgn Regarding Private Use. The Participating County
acknowledges that under the tans of the Facility Sublease, a form of which is attached hereto
as Exhibit D, the Partici at n``Cpunt will covenant to provide updated information to P: g Y P P the

Board, the [ENTERS"` bepartii ent" OR " BSCP711 and the State Treasurer annually regarding private
use, if any, of the Projectw. 

6

1: 2 pestri& t'on on Private Use of Bond Financed Project. The Participating County
acknowledges nth &,hinder the terms of the Facility Sublease, a form of which is attached hereto
as ExhibitlD, the 'Participating County will covenant to restrict private use of the Project as
required -by thb to n' thereof. 6

2 No Liens. The Participating County acknowledges that except as permitted under the` 
terms- 6P-:fhe Facility Sublease, a form of which is attached hereto as Exhibit D, the Participating
County will covenant not to allow any liens on the Facility. ARTICLE

7RECORD

RETENTION7.

1 Establishment of Official Project File. The Participating County shall establish an official
file for the .Project ( the "Official Project File'). The file shall contain adequate documentation
ofall actions that have been taken with respect to the Project, in accordance with 16
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generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the proceeds of tax exempt bonds The Participating County
will provide a copy. of such file to the [ ENTER " Department" OR` BSCC1 upon termination of
this Agreement. The documents to be retained shall include, but is not limited to contracts, 

payment of invoices, transfer of funds and other related accounting records. 

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

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

County' s principal office, a written index of the location of records stored must be hand and

ready access must be assured. All the Participating County records contained .'ri the® fficial

Project File must be preserved for a minimum of three years after the last date o. wh%h no

Bonds are outstanding. These records shall be subject at all reasonable ttirne§--,;' ection, 

examination, monitoring, copying, excerpting, transcribing, and and", Alb th' Agencies or

designees, Ydesi b state government auditors or designees, or by federa' auditors or

designees. If any litigation, claim, negotiation, audit, or other action i` olv' he records has

been started before the expiration of the relevant time period set forth inthe ath" rd sentence of this
paragraph, the related records must be retained until the compli io, ote action and resolution
of all issues which arise from it if such date is later than t e en f lie afore -mentioned three- 

year period. 
w

ARTICLE 8'; A

8. 1 Entire Agreement. This Ag
between the Parties hereto with respect to

any prior oral or written under nd' ng
transactions contemplated hereb

8. 2 Amendment he P% ies

Agreement in any respect

N

ement. constitutes and contains the entire agreement

ktr nsactions contemplated hereby and supersedes
or agreement of the Parties with respect to the

may, by mutual agreement in writing, amend this

8. 3 Wave 1earties hereto may, from time to time, waive any of their rights
under this Agreement nlAs such waiver is contrary to law, provided that any such waiver shall
be in writing des gne the Party making such waiver. 

4 ou eEparts. This Agreement may be executed in one or more counterparts, any
one oi w ich. ne d not contain the signatures of more than one Party, but all of which when taken

gettoie%shal$ onstitute one and the same instrument, notwithstanding that all Parties have not
sign' a same counterpart hereof. 

8. 5 Headings. The article and section headings contained in this Agreement are
inserted as a matter of convenience and shall not affect in any way the construction or terms of
this Agreement. 

8. 6 Further Assurances. Each of the Parties shall execute such other instruments, 

documents and other papers and shall take such further actions as may be reasonably required or
desirable to carry out the provisions hereof and to consummate .the transactions contemplated

17
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hereby. 

8. 7 Survival. The representations, warranties, covenants and agreements made herein
or in any certificate or document executed in connection herewith shall survive the execution and
delivery hereof or thereof, as the case may be, and all statements contained in any certificate or
document delivered by any Party hereto shall be deemed to constitute a representation and
warranty made herein by such Party. 

8. 8 Governing Law. The laws of the State shall govern this Agreement, the
interpretation thereof and any right or liability arising hereunder. Any action or proceeding to
enforce or interpret any provision of this Agreement shall be brought, commence or prosecuted
in the courts of the State located in the County of Sacramento. All parties exsly assertpthat Sacramento

County is not a forum inconvenience. 8.

9 Compliance with Laws. At all times during the perforinance`..of this Agreement by
the Parties, they shall strictly comply with all applicable goernmenz administrative and judicial
laws, ordinances, rules, regulations, orders, cove nantsanindlgs; including, without limitation, 
all applicable environmental laws and regulations., 8.

10 Partial Invalidity. If any provisionsy oo this greement are found by any competent
authority to be void or unenforceable, such provision shall be deemed to be deleted from
this Agreement and the remaining provisionsoi Ag Bement shall continue in full force and
effect. 8.

11 Notices. All notices and ,o£tier o ' iciarcommunications between the Parties shall be
in writing and shall be given by hand delivery or by recognized overnight courier who maintains
verification of delivery.( deemed tabe duly received on the date delivered), or by registered
mail, postage prepaid, return receipt requested (deemed to be duly received five (5) days
after such mailing) or byteop} deemed to be received on the date sent providing that the
facsimile was properly addressedarid disclosed the number of pages transmitted on its front sheet
and that the transmission repoxf produced indicates that each of the pages of the facsimile was
received at the corre' "' csimile number) to each of the respective Parties as follows: If

to the Boaii  'State Public Works Board 915

L. St., 9` h Floor N= 
Sacramento, 

CA 95814 tAk ' 

Attention: Executive Director 18
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If to the BSCC: Board of State and Community Corrections
600 Bercut Dr. 

Sacramento, CA 95811

Attention: Executive Director

Facsimile: 916- 327- 3317

If to the Participating County County of [ENTERCOUNTYNAME
ENTER STREET ADDRESS

IENTERuCITY; STATE}AND ZIP CODES
Attention: [ ENTERPOSITAI' ON TITLES "' 
Facsimile: [ ENTER l~AX FN[ 1VTBER] 

or to such other address or number for any of the Parties hereto as
designated by notice given by such Party to the other Parties ii
provided. 

8. 12 Force Majeure. None of the Parties shall be

failure resulting from ( and the times for performance by t( 
by the duration of) causes beyond the control of, an9mtl
Party, including without limitation acts of God, acts of
terrorism, acts of the government or gove a tal

instrumentality, significant market disruptions, res, '< 

restrictions, strikes, civil commotion, casualties, eTbarg, es; 
that usually encountered in [ENTER GOtJNNAMECo
materials; or similar cause.°,_._ 

to time be

n! ible for any delay or
under shall be extended

t or negligence of, such

enemy, acts of war or
or) quasi -governmental agency or

earthquakes, epidemics, quarantine

severe or inclement weather beyond
anty, California, shortages in labor or

8. 13 Exculpation. NQ ; _ 'th andin anything to the contrary contained in this
Agreement, in any Bond Docu n oject Document or other certificate, agreement, document

or instrument executed in conneco with the [ ENTERPROGRM NAME Financing

Program, the liability of theoa' Ohereunder
shall be limited to and satisfied solely out of

proceeds of the Interim = qan, ifanr the. Bonds, if any, permitted to be used for such purpose. 
Except as provide abo ' , the Participating County shall not have the right to obtain payment
from the Agencies ofro atn other assets of the Agencies. The Participating County shall not
enforce the liability ad1bligation of the Agencies to perform and observe the obligations contained
mt - gree lent, or any other documents delivered in connection herewith in any action
o, pro, Jee g wherein a. money judgment in excess of the available proceeds of the foregoin
sources Kll be sought against the Agencies. v, .

14 Benefits of this Agreement Limited to the Parties. Except for. the Parties to this AgreAent, 

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

PAGE TO IMMEDIATELY FOLLOW] 19
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either

individually or by an authorized representative, on the day and year first set forth above. 

STATE PUBLIC WORKS BOARD OF

THE STATE OF CALIFORNIA

rem

OF STATE AND COMMUNITY
TIONS OF THE STATE OF

RNIA

By. [
Name
Title

COUNTY OF [. COUNTY NAME

By: 
Name] 

Title] 

APPROVED AS TO LEGAL FORM
SAN BENITO COUNTY COUNSEL

4 o` - ` 5 Z/ 15DEPUTY COUNTY COUN AT

20
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EXHIBIT A

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION{ TC \ I. O
11000000000000V

Include narrative description of Project per Section 4. 11
0\ 

A-1
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EXHIBIT B

FORM OF GROUND LEASEfTC \ L 0 1100000000000011, 1

B- 1
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EXHIBIT C

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION{ TC VI. O
110000000000001"} 

C- 1
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EXHIBIT D

FORM OF FACILITY SUBLEASE{ TC 1L 0 " 0000000000001" 1

D- 1
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EXHIBIT E- 1

DESCRIPTION OF PARTICIPATING COUNTY FUNDING LTC \ L 0 110000000000001111

Cash Contribution

CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAIVTME] REGARDING ITS
CASH ( HARD) MATCH FOR THE [ ENTER COIINT1 COUNTYAIL PROJECT " 

All

capitalized terms not otherwise defined herein shall have the me in given them in the Project
Delivery and Construction Agreement. WHEREAS, 

pursuant to [UuNTER STATUTE (the "Law"), the I tb teL? ublic Works Board the `
Board") is authorized to finance the acquisition, design and coit ct n of a NTER TYEE OF

FACILITY facility approved by the Board of State and Commi Corrections ( the "BSCC") pursuant

to Section [ EN ER SECTIONS of the California Ci veFnment Code (the " ENTER PROGRAM: -

NAMES Financing Program'); and WHEREAS, '

pursuant to California Code ofkR, 0̀gulat',6ns Title 15, Division 1, Chapter 1, m:. 
Subchapter [

ENTER SU$CHAPTER, only the host of ee am design and construction activities are potentially
eligible for reimbursement under[ENTER PROGRAM NAMES Financing Program — acquisition, 

pre -design and other specifiedsigr> anstruction costs are not eligible; and WHEREAS, 

the County of [ENTER COUNTY NAME] (the " Participating County") has proposed

to build a [ENTER TYPEQEFACIL ITY facility, the [ENTER g,PROJECT 1VAME project, (——,'
ee- 

m leownership (the "D

REnd, real property... w ....... 
ro

ect, the" Project'), to be oc d a controlled by

the Participating County tht oughtp WHEREAS, 

pursuantflo the Law, the Participating County is payinga portion of the costs of the Project (
the "Casha,( hard),Match") as described in Exhibit1; and WHEREA ,, 

t e Bo intends to assist in the oversight and financing of the Project, subject to satisfac, `
1 ,,' 

onditions

and requirements of the Board, and the Board may in its sole, reasonsend
seti° Q11issue lease revenue bonds for the Project (the "Bonds"); and AS; 

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

THEREFORE, the Participating County, acting through its duly authorized representative, 

does hereby represent, warrant and covenant as follows: A) 

Lawully Available Funds. The Cash ( hard) Match, as described in Exhibit 1, has been

derived exclusively from lawfully available funds of the Participating County. E-
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B) Cash ( hard) Match Is Legal and Authorized. The payment of the Cash ( hard) Match
for the Project ( i) is within the power, legal right, and authority of the Participating County; ( ii) is

legal and will not conflict with or constitute on the part of the Participating County a material
violation of, a material breach of, a material default under, or result in the creation or imposition of
any lien, charge, restriction, or encumbrance upon any property of the Participating County under
the provisions of any charter instrument, bylaw, indenture, mortgage, deed of trust, pledge, note, 
lease, loan, installment sale agreement, contract, or other material agreement or instrument to which

the Participating County is a party or by which the Participating County or its properties',or funds are
otherwise subject or bound, decree, or demand of any court or governmental agenc,>9,o , body having
jurisdiction over the Participating County or any of its activities properties or funs.; an , u) have9

been duly authorized by all necessary and appropriate action on the part of th5 gavernnng body of the
Participating County. The authorized representative of the Participating,, C'6% y" e ecuting this
Certificate is fully authorized and empowered to take such actions :,& ° agd b behalf of the

Participating County. 

C) Governmental Consents. The execution, delivey, sand°-' performance by the
Participating County of this certificate and the use of the Cash` hardMatch for certain costs of the
Project do not require the consent, approval, permission,,& der, license or authorization of, or the
filing, registration, or qualification with any govern lental a th;,.o ity other than the Participatingg
County in connection with the execution, delivery, and performance of this Certificate, the
consummation of any transaction herein contemplated; r _tl e offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or made ancCa'sare now in full force and effect. 

D) No Prior Pledge. The Cash ( hadi )`M tch and the Project are not and will not be
mortgaged, pledged, or hypothecated by th , arttCipatmg County in any manner or for any purpose
and have not been and will not be, the subject(& a grant of a security interest by the Participating
County. In addition, the Cash ( had)', IC Iatch and the Project are, not and will not be mortgaged, 
pledged, or hypothecated for thelieneeftof the Participating County or its creditors in any manner or
for any purpose and have not been and will not be the subject of a grant of a security interest in favor
of the Participating County or itscreditors. The Participating County shall not in any manner impair, 
impede or challenge the security, rights and benefits of the owners of the Bonds or the trustee for the
Bonds. 

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

OF [ ENTER COUNTY NAME] 

By: 

TITLE]; 

E- 1- 2
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Exhibit 1- Description of Cash ( hard) Match

ENTER COUNTY NAMES County' s Cash ( hard) Match for the Project will be funded from
ENTER NUIVIBEROF ],,,., sources: ( T) , ( 2) , and

3) 

E- 1- 3
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CERTIFICATE OF THE COUNTY OF [ENTER COUNTY NAME] REGARDING ITS
OTHER PARTICIPATING COUNTY FUNDING FOR THE [ ENTER COUNTY=NAM̀E) 

COUNTY JAIL PROJECT

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

WHEREAS, pursuant to [ E°LATER STATUTEI ( the " Law"), the State Public Works Board
the " Board") is authorized to finance the acquisition, design and construction of a[ ENTER' TYPE

OF FACILITY]' facility approved by the Board of State and Community Corrections ( thy " BSCC") 
pursuant to Section [ENTER SECTI... of the California Government, Code the" . ENTER
PR6GRAMNAW1 Financing Pro am"); and , 

WHEREAS, pursuant to California Code of Regulations Title 15 ivision 1, Chapter 1, 

Subchapter, [ENTER SUBCHAPTER], only the cost of certain design an con'staction activities are

potentially eligible for reimbursement under the [ ENTEMPROGRAM N ,AMEN Financing Program — 
acacquisition, pre -design and othersspecified design _, s gq , p g p gn and constructioi co'sts ale not eligible; and

WHEREAS, the County of [ ENTER C
proposed to build a [ ENTERTYPEbFFA
project, (the " Project'), to be located at NTl

by the Participating County through fee -simple

WHEREAS, pursuant to the Law, 
its Cash ( hard) Match and In -Kind ( so

has

real property controlled
Site"); and

ng County is contributing funding in addition to
Other Participating County Funding"); and

WHEREAS, the Board intends` bo, assist in the oversight and financing of the Project, subject to
satisfaction of certain cond

I
ns- d equirements of the Board, and the Board may in its sole,_ reasonable discretion, issue lease revenue bonds for the Project ( the " Bonds'); and

WHEREAS, the interests of both the Board and the Participating County require confirmation of
certain facts and certain assrances concerning the Other Participating County Funding. 

NOW, . THEREFORE, the. Participating County, acting through its duly authorized

representAftye oe ereby represent, warrant and covenant as follows: 

Lawfully Availah1p Funds. The Other Participating County Funding, as described in
Ex`hbit, }ias keen derived exclusively from lawfully available funds of the Participating County. 

B) Other Participating County FundingIs Legal and Authorized. The payment of the
Other Participating County Funding for the Project ( i) is within the power, legal right, and authority
of the Participating County; ( ii) is legal and will not conflict with or constitute on the part of the
Participating County a material violation of, a material breach of, a material default under, or result

in the creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
the Participating County under the provisions of any charter instrument, bylaw, indenture, mortgage, 
deed of trust, pledge, note, lease, loan, installment; sale agreement, contract, or other material
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agreement or instrument to which the Participating County is a party or by which the Participating
County or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over the Participating County or any of its
activities, properties or funds; and ( iii) have been duly authorized by all necessary and appropriate
action on the part of the governing body of the Participating County. The authorized representative
of the Participating County, executing this Certificate is fully authorized and empowered to take such
actions for and on behalf of the Participating County. 

E_ 

C) Governmental Consents. The execution, delivery, and perfQ,r mance by the

Participating County of this certificate and the use of the Other Participating 06unty tt_ding forVI

certain costs of the Project do not require the consent, approval, permissioner, license, or
authorization of, or the filing, registration, or qualification with, any gov frimntat' authority other
than the Participating County in connection with the execution, deliv Z

d pe morance of this

Certificate, the consummation of any transaction herein contemplate oi^ fer, issue, sale, or

delivery of the Bonds, except as shall have been obtained or made an a' are now in full force and

effect. max. 

D) No Prior Pledge. The Other Participating/1C „ unty ut ding and the Project are not
and will not be mortgaged, pledged, or hypothecated f th14Ra

ating County in any manner or

for any purpose and have not been and will not be thetsubject rant of a security interest by the

Participating County. In addition, the Other Pa c1 ttgnty Funding and the Project are not
band will not be mortgaged; pledged, or hypothected for the enefit of the Participating County or its

creditors in any manner or for any purpose, n been and will not be the subject of a grant

of a security interest in favor of the Parti t atin ounty or its creditors. The Participating County

shall not in any manner impair, impede or c lend a the security, rights and benefits of the owners of
the Bonds or the trustee for the Bois. 

IN WITNESS WHE] 

County has executed and

Date: 

COUNTY O

B

duly authorized representative of the Participating
to the Board on the date set forth below. 
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Exhibit 1- Description of Other Participating County Funding

ENTERCOUNTY NANIEj County' s Other Participating County Funding for the Project will
be funded from [ ENTER,NUMBER OF, SOURCES] sources: ( 1) , ( 2) , 

and ( 3) 
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EXHIBIT E- 2

DESCRIPTION OF PARTICIPATING COUNTY FUNDING {TC \ L 0 110000000000001"} 

In -kind (soft) Match

DESCRIPTION TO BE INSERTED], 
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