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CONSTRUCTION AGREEMENT AND OTHER

BEFORE THE BOARD OF SUPERVISORS, COUNTY OF SAN BENITO

Resolution No. 2015- 40D

A RESOLUTION OF THE SAN BENITO COUNTY
BOARD OF SUPERVISORS AUTHORIZING THE
COUNTY ADMINISTRATIVE OFFICER TO
EXECUTE THE PROJECT DELIVERY AND

CONTRACT DOCUMENTS PERTAINING TO
THE SAN BENITO COUNTY MAIN JAIL
EXPANSION PROJECT WITH THE STATE OF
CALIFORNIA

N N N S N - ot o’ st

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 (Exhlblt 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 II award,
with the use of lease-revenue bonds, to assist in funding the County’s Main Jail Expansion
Project.




10

11

12

13

14

15

16

17

18

19

20

21

22

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 (Exhibit5) 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:

Muenzer, De La Cruz, Rivas, Botelho, Barrios |

Ayes: Supervisor(s):

Noes: Supervisor(s): Mon €~

Absent: Supervisor(s): Non-<€- o S

Abstain: Supervisor(s): ton €~ ' - '
BY:W

Margie Barrios, Chair

ATTEST: APPROVED AS TO LEGAL FORM:

Clerk of the Board of Supervisors San Benito County Counsel’s Office

By: O/m&%g&bnme/ syileyy WwMa

0 447 (et f Shirley L. Murphy, Depﬁty County
Counsel

Date: ¢ 6,% ,7,/( Date: /%%b/ /Z’, 20/5




SAN BENITO COUNTY JAIL
EXPANSION PROJECT:

FINANCING BY THE STATE OF CALIFORNIA
(AB 900 LEASE REVENUE BONDS)

SAN BENITO COUNTY BOARD OF
SUPERVISORS RESOLUTION NO. 2015-40
EXHIBIT 1

GROUND LEASE:

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



RECORDING REQUESTED BY AND ) \
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) |
) |
) .
Attention: ) ‘
[Space above for Recofdg?%gse]
GROUND LEASE
by and between the

;%1\&%
%\%\E (FQR A [ENTE

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
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GROUND LEASE

THIS GROUND LEASE, dated as of s
Lease”), is entered into by and between COUNTY OF [EN:
“Participating County” Polltlcal S blelSlon of the State
Landlord, and the [ \

q OF TI-IE STATE OF

epa ment”), an entlty of state govemment of the State , as Tenant. The
Participating County and the Department are sometimes referred to collectxvely as %xeu“Partles”,
and individually as a “E_rty A "

RECITALS

s

WHEREAS, pursuant to [E ks
“Board”) is authorized to finance the ac isition, de31gn and const% cﬁ}t{ot of a jail facﬂlty
approved by the ‘Board of State and Community Correctlons (thextBSCCY),) %rsuant to Sectlon
[EN Je N and following, as amended, (the VIE]
Progza ) the' Part1c1patmg County, [t}
Project Delivery and Construction Agreemen
reference only; and

- ?ixd ﬁ}e Board entered into the
CA\ aw of  ,20 ,for

WHEREAS, further to the PDCA, the sgP%pa vmg} County has proposed to build a
= ] facility as morq\pa G,%marly described in Exhibit A attached
hereto (the “Project™), to be located on rg af‘"g% ed in fee simple by the Participating
County and legally described in Exhibit B4 ache s'. hereto (the “Site™); and

the Participating County toa (g&i_\ﬁ X
lease revenue bond fmancnig to i

“Bonds”); and

; , the Participating County is desirous of maintaining its eligibility to receive
ﬁnancmm for th‘?ﬁ P,ro_lect and to achieve this end, the Participating County is willing to lease the
Ag,\to exepartment and

WHEREAS concurrently with the execution of this Ground Lease, the Department as the
Llcenso;?and 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 [B TER
{E] Financing Program, and the Board in its sole discretion, is able to issue the

1
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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 typical and
customary manner, concurrently with executing the Site Lease and the FacnhtyﬁE se, the
Department and the Participating County intend to enter into a Facility Sublease;, (the e‘ﬁ-“\acdlty
Sublease™) whereby the Department will sublet the Facility to the Participating_ County pursuant
to the terms of the Facility Sublease; and fs:% e,

&

NOW, THEREFORE, in consideration of the mutual obllgatlong" ;f%ﬁe} arties hereto,
the Participating County hereby leases to the Department, and the épanment hereby leases
from the Participating County, the Site subject to the tems,wggvenghts‘y agreements and
conditions hereinafter set forth, to each and all of Wthh tﬁe icipafi ing County and the
Department hereby mutually agree. 4

SECTION 1. Definitions.

@ CE

‘ Einancing Program” has the meaning given to
such term in the Recitals.

(b) “Abatement Event”xé'&hall have; tE meaning given to such term in the Facility

Lease.

(d) “Bond»fiD i'Q'euments mean each and every document evidencing the Bonds,
including, but not 11m1ted3§to the Site Lease, the Facility Lease, the Facility Sublease and the
Indenture.

(g) “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.

@) “DGS” means the Department of General Services of the State of California, an
entity of state government of the State.
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€)) “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.

()] “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 A%\ ement.

#

(m) “Effectlve Date” means the date this Ground Lease is valid, bmd' f{%and efféctive

as provided in Section 2 of this Ground Lease.

(n)  “Facility” has the meaning given to such term in the Re
(o) “Facility Lease” has the meaning given to such tem n th

) “Facility Sublease” has the meaning given to

(@9  “Ground Lease” has the meamng given tﬁ&%h’ I,
exhibits attached hereto.

ki

subst ance ‘material, or waste which is or
lyaut orlty, the State or the Unlted States

() “Hazardous_Materials” mean am
becomes, regulated by any local governmer

Control Law), (ii) defined a; Azarc
Health and Safety Code, 'v1sne§% 20, Chapter 6.8 (Carpenter-Presley-Talmer Hazardous
Substance Account Act), (iii)“%fdefm d as a “hazardous material”, “hazardous substance”, or
“hazardous waste” unde 1Sgction 25501 of the California Health and Safety Code.
2 Q0

(s) "‘,Imr ments” mean the physical construction of the Project and other
buildings, improvementsystructures, furnishings and equlpment placed in, under or upon the Site
by the Partleé{ a nm”(?o*ﬁnty under the terms and conditions in the Right of Entry or this Ground
Lease. @

(uy  “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.
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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.

(2) “Party” has the meaning given to such term in the preamble.

(aa)  “PDCA” has the meaning given to such term in the Recitals.

§h¢§§gugg

™

(bb)  “Permitted Encumbrances” has the meaning given to such term in
3(b)(4) of this Ground Lease. e

@&
R T
%sqz

(cc)  “Project” means the buildings, structures, works and relatedzs‘;zxmpnovements
constructed or to be constructed on the Site, as are more partlcularly descrlbed in Exhibit A
attached hereto, and any and all additions, betterments, extensions and i "p oyements thereto.

(dd) “Resolution” has the meaning given to such temjn 5 gctlon 3(b)(1) of this

Ground Lease.

(ee)  “Right of Entry” has the meaning glven to gu%
Ry

(f)  “Right of First Offer” has the meanlng§glven to such term in Section 13 of this
Ground Lease. v j

(g2)
(hh)

(ii) “State” means the statg{i)\vemment of the State of California.

(i)  “State Treasurdr” has ¢ ffieaning given to such term in the Recitals.

T

(kk) “Tenant™ flas t}:%meamng given to such term in the preamble

1 “Tei'méégzha% therfeaning given to such term in Section 10 of this Ground Lease.

The Parties; ereby confirm and agree that this Ground Lease is effective and binding on
the Partles upon the first day (the “Effective Date”) on which this Ground Lease has been
consern ed 16" by the Board and a duly authorized representative of the Board has consented to this
Ground%fease by executing it below.

SECTION 3. Representations, Warranties and Covenants.
(@ 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:
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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 authorlzed the execut} of thls

1 and in substantially the form of Exh1b1t D attached to this Ground Lease to
be delivered to the Board contemporaneously with the Department’s execution of this Ground
Lease;

) The officers of the Department executing this Ground Lease Q{i\ duly and
properly holding their respective offices and are fully authorized to execute thisGrounc :h;ase
and ¥

3) This Ground Lease has been duly authorized, exe t %ehvered by
the Department, and will constitute a legal, valid and binding agreexnenv the Department,
enforceable against the Department in accordance with its terms on the't ﬁgect Date.

) The Participating County, by Re
(“Resolution”), has full legal right, power an auth it
Landlord, to transfer and convey the Leasehol state) to the Department under this Ground
Lease, and to carry out and consummate alftran ac tons contemplated by this Ground Lease and
by proper action has duly authorized the<g; of this Ground Lease The
Participating County shall cause an Igptmon dat
Lease] and in substantially the forr of\Exhlbl
to the Board contemporaneo e Participating County’s execution of this Ground Lease.

re:
attached to this Ground Lease to be dellvered

) The ofiers o\‘Partlclpatmg County executing this Ground Lease are duly
and properly holding theéxrespe t1 e offices and have the legal power, right and are fully
authorized to execu th1 Ground Lease pursuant to the Resolution.

_ (“3\)%3 histGround Lease has been duly authorized, executed and delivered by
Partxclpatlng*vu}tt,x, and will constitute a legal, valid and binding agreement of Participating
County, (efiforce eagamst the Participating County in accordance with its terms upon the
Effective Date.

Ag% “@ The Participating County is the owner in fee simple of the Site and has
marke?able and insurable fee simple title to the Site, there is no suit, action, arbitration, legal,
admmlstratlve 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 ExhibitE, attached hereto,
collectively, the “Permitted Encumbrances”. '
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) 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. A

€)) This Ground Lease is, and all other instruments, documents’ exhlBLAs and
agreements required to be executed and delivered by the Participating County in con ectlen?wuh
this Ground Lease are and shall be, duly authorized, executed and delivere b"%theﬂP‘ammpatmg
County and shall be valid, legally binding obligations of and en orcea%agamst the
Participating County in accordance with their terms. R

®) Neither the execution and delivery of this{Groun LLe se and documents
referenced herein, nor the incurrence of the obligations set forthiherex%qr the consummation of
the transactions herein contemplated, nor compliance withsthe tek: ms of this Ground Lease and
the documents referenced herein conflict with or resultqn he materlal breach of any terms,
conditions or provisions of, or constitute a default under, any agreements or instruments to which
the Participating County is a party or affecting the Slte ;

9 There are no attachments”“ ecuuon proceedings, or assignments for the
benefit of creditors, insolvency, bankruptcy;”reoi‘gamzaflon or other proceedmgs pending against
the Participating County.

i

R
(10) There are noﬁﬁxhave be?ﬁ no:

(A) fgf’%%l oré‘*f ending public improvements which will result in the
creation of any liens, encumb}éances ‘or assessments upon the Site, including public assessments
or mechanics liens, othet.than the:Pérmitted Encumbrances, and the Participating County agrees
to indemnify; defend and-hold the Department free and harmless from and against-any claims,
liabilities, losses/“costs, de\nfages expenses and attorneys’ fees arising from any liens,
encumbrances or«ass?%sments that have been, or may be, imposed upon the Site as a consequence
of actual or’“"‘i?inpein publlc improvements at or after the Effective Date, mcludmg any
obllgatnons qu;iaiir a, tgf or assessment for infrastructure to the extent such liability survives or
contl%ues at o“t‘f after the Effective Date, and the Department agrees to cooperate with the
P%r»t&:m%atmg “gﬁgunty, at the Participating County’s costs and to the extent permitted by law, with
respect/’to the Participating County’s efforts to remove any such liens, fees, assessments, or
encum §ya.nces

(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, zoning or other land-use regulation
proceedings, either instituted or planned to be instituted, which would detrlmentally affect the
use, operation or value of the Site.
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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. N

(13)  The Participating County shall promptly notify the Dep,aft{"éfi&es‘:‘f%\o{%any
event or circumstance that makes any representation or warranty of the Partlclpa ng County
under this Ground Lease untrue or misleading, or of any covenant of the Rarticipating County
under this Ground Lease incapable or less likely of being performed. ThefP artxan’ht»Qg County’s
obllgatlon to prov1de the l’lOthC described in the precedmg sentence tost e Dg ‘%art{;}lent shall in no

e gpatmg County of

the Site.

furnished to the Department pursuant_hereto 4_eor;~tams will contain any untrue statement of a
material fact or omits or will omit to statg”a Végniaﬂact necessary to make the statements or
facts contained therein not misleading. I '

SECTION 4. Lease of tl'f;fgk Site, Access Utilities and Repairs Easements and
Recordation of Lease.

(a) Lease of the Site and Récordation of Ground Lease. The Participating County
hereby leases the Slte%\tg the:Pepartment and the Department leases the Site from the -
Participating County. Part1c1patmg County further agrees to provide, or cause to be
- provided, to the Deg %rtm%entxahd its assigns or sublessees, adequate parking spaces at no cost,
and such utll servi est{ias the Participating County customarily provides or causes to be
provided to fa ﬁﬁs‘?gmlar to the Project, including without limitation electricity, gas, water,
sewer, gatba osal, heating, air conditioning and telephone. The Department and the Board
shall h;‘g{;he’}i to record this Ground Lease in the Official Records of the Participating
S0 N%h{g Effective Date or anytime thereafter.

[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 is attached as Exhibit C.]

(b) 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 or
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visiting the Site or the Project, a non-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 Facdlty (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 Departmeptsand the
Board shall have the right to record the Easement Agreement in the Official Recotds of the
Participating County as of the Effective Date or anytime thereafter. The Easement$, to\b&ranted
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. eme%lts “between this
Ground Lease and the Easement Agreement, the terms of the Easement Agreer ent\\shall control..

SECTION 5. Landlord Right of Entry for Construction and Oneratlonft

(a) Landlord Right of Entry for Construction aﬁ(dra on, Notwithstanding
anything to the contrary contained herein, Landlord has reserved}‘?tgle Fight to enter and use the
Site for construction of the Project pursuant to the ten'nséand CQ@dl ns in the Right of Entry

(b) Quiet Enjoyment. The Participating Cj(\iunty covenants that the Department, its
assigns or sublessees, may quietly have, hold, éﬁd enjeywalIfof the Site and the Improvements
during the Term of this Ground Lease and any, extended term hereof, without hindrance or
interruption by the Participating County ox?"by y atty Othef person or persons lawfully or equitably
claiming by, through or under the Parﬁ%l}@_atmg County, except as limited by the Permitted
Encumbrances. A V4

SECTION 6. Purpose. andi‘Is

The Parties reasonablyz}zexpe 'f,- for the Site to be used by the Department, and each of its
assignees or sublesseest ?iurmg “the=Term of this Ground Lease, for the purpose of causing the
construction, operaggn an uymalntenance of the Project and appurtenances thereto; provided
however, the Parties ackno J1€dge that the Site may be utilized for other types of correctional
housing or othéf ubll%puﬁoses as may be required to exercise the Board’s obligations, rights
and remedies fihdertthe _Bond Documents.

The Pa‘?' ;cnpatmg County acknowledges and confirms that the Department’s use of the
Lea%hold%,Estate created hereunder includes, but is not limited to, allowing for potential
ﬁnZ?iem and construction of the Project and the leasing of the Site and/or the Facility pursuant
to the" Slte Lease, the Facility Lease, and the Facility Sublease and for such other purposes as
may be“51n01dental 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.

SECTION 7. Assignment or Sublease.
The Department may sublet or assign all or a portion of the Site or the Project or assign

8
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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. ﬁf\

AP

SECTION 8. No Commitment to Issue the Bonds and Non-Liability of ,tﬁéiDéﬁa%ment

AR i

5 RN,
The delivery of this Ground Lease shall not directly, indirectly %<§%&E%§ y, obligate
the Department, the Board or any other subdivision of the State to isgie t ‘&Boﬁd§ or levy any
form of taxation or to make any appropriation with respect to the Project: A‘ﬁfé’%ligation of the
Department created by or arising out of this Ground Lease shajfﬁ%gf ) ,
liability upon the Department, the Board or any other subdivision of\thé-State, or a charge upon
the general credit or taxing powers thereof but shall be 6lely out of funds duly
authorized and appropriated by the State. J

SECTION 9. Cooperation.

: L6 i cooperate and provide all necessary
assistance to the Department and the Boqf to‘xl xthem in their efforts to finance the Project.
The Participating County acknowledges tha it is‘duthorized and directed to provide cooperation

concerning the issuance of the Bonds, ‘. without limitation, executing and delivering

G

such certificates, legal opinions or’%{g§%§qment ‘as the Department or the Board may reasonably
request. The Participating County,s l\ggl counsel, Chief Administrative Officer and its Sheriff
0
%

The Participating County has a dut

are authorized and directedfjto c6d é%afe in the issuance of the Bonds and to execute all
documents reasonably neededite accomplish such financing.

SECTION 10. Térvand Extension.

of this gGround Lease shall commence on the Effective Date and shall co-
¢ date as the Facility Lease, unless such Term is extended by the parties
thereto, u@g\i ‘ooer terminated as provided herein, except no termination of this Ground
Lease shall 'océ%r?‘}‘intil all the Bonds and all other indebtedness incurred by the Board for the
Projéct, ikany, Have been full id

%gyave een fully repaid.

The Term:
terminate on“t

%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.
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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 property taxes. The Department shall
have the right to contest the validity of any levy or tax assessment levied upon the Department’s
interest in the Site.

SECTION 13. Right of First Offer and Priority of Ground Lease.

| e
(a) Right of First Offer. Should the Participating County dccjﬁ x\eyf?%gfelﬁ e Site at any
time during the Term of this Ground Lease, the Participating County shall‘ngtify the' Department
and the Board in writing of such intention prior to soliciting offer: x_ufr%’}?y/,éyﬁy prospective
purchasers. In such event, the Department and the Board Shauﬁh% ﬁ \egn (15) months from
receipt of such notification of intention to sell to infomffhg\Paﬁf&piting County of the
Department’s interest in acquiring the Site. The Partigi’atin\gf*\Cdi: y understands that the
State’s acquisition process requires an appropriation of ;uhds“ d th; approval of the Board. The
Participating County agrees to reasonably cooperatcgwith ttii‘é@epartment in obtaining such
approval and in meeting any other State propertywacggi“;atxion equirements that may exist at that
time. If the Department informs the Participating™ ;}‘u‘m% of the Department’s intention to
acquire the Site within said fifteen (15) month period, the Parties agree to negotiate a purchase
. . . e S ; .
agreement in good faith and at a price that is fair'market value of the Site at the time the
Department exercises its Right of First O?Fé*r \

(b)  Priority of Groundﬁﬁ;%gse. If the Department and the Participating County are

unable to agree on the terms %pdx\q\forfditions for the purchase and sale of the Site, or if the Board
. o ; e : . . :

does not approve the acqulsltggn o%e Site by the Department, the Participating County shall be .
free to market and sell the Site,to a third party; provided, however, any new owner of the Site
shall acquire the Site sf@ipct to thi§ Ground Lease and any encumbrances related to the Bonds
and the Bond Doq;ime“‘;f's% The Department and the Board shall have no obligation to
subordinate the ré“‘ﬁ‘?i’ci;@%galée, the Bonds or the Bond Documents to accommodate the new

owner or lendet(s

Damage or Destruction.

m"Daxgage?’or destruction to the Project shall not act to terminate or cancel this Ground
Léﬁ’s;fh the event of any damage or destruction of the Project, the use of the proceeds of any
propert .casualty or builder’s risk insurance required to be procured and maintained pursuant to

the PDé’A, or any insurance required by the Facility Lease or Facility Sublease shall be governed
by the terms of the agreement that required the procurement of such insurance.

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 Imprgvements,
including the Project, shall vest in the Participating County and become the prope Y of the
Participating County without further action of any Party and without the necessnty,(of\a ed from
the Department to the Participating County. b 4

SECTION 17. The Department’s Right to Terminate.

The Department, with the approval of the Board, shall have th\ . 10 terminate this
Ground Lease upon thirty (30) days written notice to the Pal:ttcl unty without any
liability; provided, however, no termination of this Ground E;&% vestmg of title to any
portion of the Site or vesting of title to the Project may o cur%.% he Bonds have been fully
paid or retired under the provisions of the Bond Documentg

SECTION 18. The Participating Coun sR1 oTerrhmate

ination rlghts pursuant to Article 2,

Participating County’s proper exercise "o ém
3 round Lease effective on the date of

temlmatlon of the PDCA.

SECTION 1. Non-Terminf Defatllfand Damages.

Parties to this Ground Lease that any d= fault under this Ground Lease ‘will not allow either Party
to terminate or othem1%%‘mter ;swfth the Department’s quiet enjoyment and beneficial use of
the Site and the Project u{l er this Ground Lease the Site Lease or the Facﬂlty Lease. Until such

This Ground Lease sgff%x ,

the sole remedy%
O
performance;t rer

Ne1 he the Participating County nor the Department shall knowmgly commit, suffer or
pe?r%?( \any waste or nuisance on the Site or any acts to be done thereon in violation of any laws
or ordmances To the Participating County’s best knowledge, after havmg examined its
documents public records and other instruments and having made inquiry of approprlate
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 to or 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
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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 cqptmued
use by the State, then this Ground Lease shall terminate when possession is i:g en by the
condemning entity.

If this Ground Lease is terminated because of such taking and anf“@éﬁhe&onds are
outstanding, then all proceeds from any permanent or temporary takin shall béwused to repay
any outstanding Bonds as provided in the Bond Documents, includin; »aAny *ogtstandmg or
accrued interest, and upon full repayment of the Bonds then the remaliﬁmlr\lg progeéds, if any, shall
be distributed to the Department and the Participating Countnggccor 1r§g to their respective
interests as provided in the Bond Documents. The Part101pa i %unty and the Department
shall each have the right to represent its own interest, At its 0 \n cost and expense, in any
proceedings arising out of such taking, and each of the Péq ici %\mg, ; County' and the Department
shall reasonably cooperate with the other, includi 1g w1thout»’$11m1tatlon, settling with the
condemning authority only with the other Party sn,,con ,{ent ifjsuch settlement would affect the
other Party’s rights. 4

If this Ground Lease is not termmg,ted”beeausewf such taking, then it shall remain in full
force and effect with respect to the reﬁa r of the Site and the Project. The Participating
County and the Department each Walve %!rovmons of the California Code of Civil
Procedure, Section 1265.130, or,‘ s,umlar aw that permits a Party to petition a court to
terminate this Ground Lease upon.a taléng affecting the Site or the Project, the Parties agreeing
that any such termination rlghéi shalLbe only as expressly set forth in this Ground Lease.

SECTION 22. Nog-D1§ﬁmmat10n

During the“per:fe%g}rgw of this Ground Lease, the Participating County shall not deny
benefits to anyfiperso on* the basis of religion, color, ethnic group identification, sex, age,
physical or méntai disability, nor shall they discriminate unlawfully agamst any employee or
applicantfor; qm&kyment because of race, religion, color, national origin, ancestry, physical
handlcafgz mental disability, medical condition, marital status, age, or sex. The Participating
County shall nsure that the evaluation and treatment of employees and applicants for

r"% 2

employn ent are free of such discrimination.

R
The Participating County shall comply with the provisions of 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 Article 9.5,
Chapter I, Partl, Division3, Title2 of the Government Code (Government Code,
Sections 11135 - 11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.‘
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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 gfatures or
comes due; except that, if the Department or the Board desires to contest any such lie%\i&g:ay do
so. If any such lien is reduced to final judgment and such judgment or other progeiés as® ay be
issued for the enforcement thereof is not promptly stayed, or if so stayed, said std thereafter
expires, the Department or the Board shall forthwith pay and discharge said judg Lo

g

SECTION 24. Indemnification. 4
As required by Section [ENTEI FION] of the Cali%qg&:ia Goyernment Code, the
Participating County hereby agrees that it shall indemnify, pro'fé%g,s end and hold harmless the
State, including but not limited to, the Department, the Boafd, DGS, and each of their respective
officers, .governing members, directors, officials, em 16yees; su'l%iontractors, consultants and
agents (collectively the “Indemnitees”), for any and al claims, liabilities-and losses arising out of
the use of the Site or the Project, including, but not-limited tdojall demands, causes of action and
liabilities of every kind and nature whatsoever arisin}\ﬁﬁgﬂ f, related to, or in connection with
(a) any breach of this Ground Lease by the Participating/County; (b) the construction, operation,
maintenance, use and occupancy of the Pre ect; () By acts or omissions of any contractor hired
by the Participating County or its agents orisubcontractor hired by such contractor (collectively
the “Claims”). The Participating: Céi’\i‘nty’s\?bjgj ation to indemnify, defend, and save harmless
the Indemnitees shall extend tof‘%M Blaims “arising, occurring, alleged, or made any time,
including prior to, during, or aftéithis‘Ground Lease is in full force and effect. The Participating
~ County’s obligation to inde%nnify; R ??ymd,' and save harmless the Indemnitees shall apply
regardless of any active, an ‘ow ve negligent act or omission of the Indemnitees, but the
Participating County shall, not be obligated to provide indemnity or defense for Indemnitees
wherein the Clai as&\gﬂ%gf the gross negligence or willful misconduct of the Indemnitees.
The indemnification‘ebligation of the Participating County set forth in this Section shall survive
the expiration ‘;gf ‘the Tei

, or earlier termination of this Ground Lease.
Non-Encumbrance.

5 - Sé ’:
f %.f‘%l};i%gwarﬁcipating County covenants that the Facility is not and will not be mortgaged,
pledged, or hypothecated in any manner or for any purpose and has not been and will not be the
subject®ofa 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
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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.

(©) Law Governing. This Ground Lease shall be governed exclusnvelk by the
provisions hereof and by the laws of the State and any action arising from or relatmg to this
Ground Lease shall be filed and maintained in Sacramento County Superior Court, “Sacr.
California. A

w@“ “»«

(d) Section Headings. All articles, paragraph and section headlngs, tftle\:ﬁsyor captions
contained in this Ground Lease are for convenience of reference on],' ;
define or limit the scope of any provision of this Ground Lease.

(e) Conflicts Between Terms of Documents. No hmg‘ju%th\ls Ground Lease is
intended to amend, modify or supersede the PDCA expect ; as exps% slyfprowded herein. In the
event of any mconsnstency in the PDCA and this Groun Lease the inconsistency shall be
resolved by giving preference to the PDCA. In the{ vent oﬁanﬁr" inconsistency between this
Ground Lease and the Bond Documents, the 1ncons1ste§es shall be resolved by giving
preference to the Bond Documents. AN\

'3\

, gi
® Relationship of Parties. Thé“‘D“‘p%mem and its agents and employees involved
in the performance of this Ground Lease"shm Il actyin an independent capacity and not as officers,

employees or agents of the Partlclpatmg Couﬁ&.' 4

)N
(8) Successors and Assngn ~ The terms and provisions hereof shall extend to and be

binding upon and inure to theigenef %of\he successors and assigns of the respective Parties.

(h) Partial Inﬁalldf&'.% If any one or more of the terms, provisions, covenants or
conditions of this Groundx“l.\;gase shall to any extent be declared invalid, unenforceable, void or
voidable for any redson bx\ court of competent jurisdiction and the finding or order or decree of
which becomes,vfma‘l\\gon”a of the remaining terms, provisions, covenants or conditions of this
Ground Leasefishal be affected thereby, and each provision of this Ground Lease shall be valid and
enforcea?je»iq&?e fullest’extent permitted by law.

Y. (1)%} QOthCS All notices herein which are to be given or which may be given by either
A tox,.themother shall be in writing and shall be deemed to have been given three (3) business days
after*fd’efposn in the United States Mail, certified and postage prepaid, return receipt requested and

addressed*’as follows:
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To the Board: State Public Works Board
915 L Street, 9 Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

g

County of [ENTER

To the Participating County:

Attention:
Facsimile: |

n ice by personal
rece1 The address to
gf/en to all Parties as

Nothing herein contained shall preclude the giving of any such T
service, in which event notice shall be deemed given when ac all '
which notices shall be mailed to a Party may be changed by writter
hereinabove provided. i

G Execution and Countegpart ThlS Grouﬁeas eimdy be executed in any number
of counterparts, each of which shall be deemed to be At }orlg al, but all of which together shall
constitute one and the same Ground Lease. It m greed that separate counterparts of this
Ground Lease may separately be executed by t e\}tgnatorles to this Ground Lease, all with the

same force and effect as though the same ceu Aterpa % -had been executed by all of the signatories.

&) Bankruptcy In the gent of&t ankruptcy proceeding, thlS Ground Lease will
not be treated as an executory con act and cannot be rejected by the Participating County.

) Exhibits. Th@ﬁi‘%” ’

incorporated by reference herem

Exhibit Aw 2 o_|ect Descrlptlon

Exhibit.B: %%e 1 Description of the Site

: ,gh ibi C% orm of Easement Agreement for Grants of Access, Utilities and
g . epairs

Ex % Form of Legal Opinion Letter

4 E: xhibit E: List of the Permitted Encumbrances

5{%‘%‘}?‘%\Ww}?}xh1b1t F: Pending and Threatened Lawsuits

'rg' Exhibits are attached to this Ground Lease and

R

[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 a3 1O LEGAL
FO
SAN‘BENITO COUNTY COUNSRE“ﬁ

: S/
DEPUTY EOUNTY COUNGEY e~

CONSENT: STATE PUBLIC WORKS

ﬁa\zu
By: D
Name: ’ Wﬁ%@
Title:  [Executive Director 6r Deputy»;Dlrector]
’5’&
%
Date: A Q%”&*j

‘w"’i{,n

APPROVED: DEQ{&RTMENT OF GENERAL
SERVICES OE:THE-STATE OF
1 % Y

Name
Title: %

16
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State of California ' )

County of )

On , 20 __ before me,
(here insert name and title of the ofﬁcer,)%%}i AN
personally appeared who proved to mmﬁ%bagis of

satisfactory evidence to be the person(s) whose name(s) is/are subScribed t%,the within

ﬁi;g 57 :
, Sar ‘ﬁ%gm his/her/their

L

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California . )

County of : )
On , 20 before me, '

' (here insert name and title of the officer)¥,
personally appeared who proved to Ar\r*i‘ Jonzth

satisfactory evidence to be the person(s) whose name(s) is/are suﬁggiiqu - the within
e Y4 g

instrument and acknowledged to me that he/she/they executed tﬁ\

sai’gft;cﬁyi'n his/her/their
. e % 8 ,,:g;
authorized capacity(ies), and that by his/her/their signature(s) gtgihé:*g&sﬁ;u%ent the person(s), or
g'l%»;%
the entity upon behalf of which the person(s) acted, executg@j the f’fls%ent.

“n
“S\s{;:
R
F: e
&

I certify under PENALTY OF PERJURY under the laws j%e State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(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 (%c ‘,\l:tion on

December 13, 2013. A
Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recore%?ﬁi}%

3

A

viewed and
b. to

accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of Acteptar ¢ date
recordation of the original deed or the most recent correction deed ifany. 245 \ 4

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA -

By:

: Name:
Title:

APPROVED

By: Date:
Name:
Title:
APPROVED{ %
AP, A S
DEPA&;I'N@%‘ OF GENERAL SERVICES. OF
THESTATE OF CALIFORNIA
(Bur‘f\cuaqtt&(x} vernment Code Section 11005)
By: Date:
Name:
Title:
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EXHIBIT A

(Project Description)

(to be inserted)
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EXHIBIT B

(Legal Description of the Site)

(to be inserted)
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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 A.REQ ABQVE IS RESERVED FOR RECORDER’S USE]
s‘?’ D

EASEMENT AGREEMENT F\OR GRANTS OF
ACCESS, UTILITIES AND:REPAIRS

This Easement Agreement for Gr ts»«o Access Utilities and Repairs (this “Easement

Agreement”), dated for reference only€as of & 2,20, is made by and between
COUNTY OF (the “Participating County”) a P l'tlcal Subd1v1510n f the

s

THE STATE OF CA IFORNIA % epartment”) an entlty of state govemment of the State
of California, as grantee. e

RECITALS

A. The Pa?tlclpatmg County, as landlord, and the Department as tenant, entered into
a ground leasé, da ted as® vof ,20__ for reference only, (the “Ground Lease™) for the
lease of that:cert i real property located in the County of | ] and more particularly
descrlbed in E\;Ehlb\t’l attached hereto and incorporated herein by this reference (the “Site”); and

%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’inore 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 sufficiency
of which are hereby acknowledged, the Parties hereto hereby agree as follows:
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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 Deséription 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 respectlve contractors, subcontractors, employees, lessees@lcensees
permittees, successors and assigns a non-exclusive easement over and across%giie E sement :
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and fromithe Slte and
the Project (the “Access Easement”); provided, however, that rights purs ant.to'such Access
Easement shall only be exercised if there is no reasonable access to the 3ite and ‘the Project via
adjacent public streets and roadways and subject to the securityy limitation: set -forth in
Section 2.3 hereof; and provided further, that such Access Easement 1"}9\iny fective (i) during
such times where the Department, or its lessees, successors or;assl 1s3jn possession of the
Facility and is responsible for maintenance and repair of thé %cthtya nider the terms of the
Fa0111ty Sublease or (ii) during such times where the Boardgor its l%sseés successors or assigns,
is in possession of the Facility and is responsible for m@}n’fekgh%a}d repair of the Facility under
the terms of the Facility Lease.

22  Grant of Ut111t1es and Repalrs EQSemen {. The Participating County, as the

owner of the Easement Property, hereby grants "‘lrnd for the benefit of the Department and the
Board and their respectlve contractors, sub@ﬁ?ﬁ‘ct&mployees lessees, licensees, permittees,
- successors and assigns a non-exclusive éas ment cross, over and under the Easement Property

as shown in Exhibit 2 hereto for th f)‘urpose ‘of:4a) installation, maintenance and replacement of

utility wires, cables, conduits and r ‘iﬁllltles” as defined below; and b) other purposes:
and uses necessary or des1rab ef%f repalr operation and maintenance of the Facility (the
“Utilities and Repairs Ease d together with the Access Easement, the “Easements”);

provided, however, that such f%k\ j and Repairs Easement is subject to the security limitations
set forth in Section 2.3 heteof; and provided further, that such Utilities and Repairs Easement is
only effective (i) during g&%@nes where the Department, or its lessees, successors or assigns, is
in possession of the* aclhty nd is responsible for maintenance and repair of the Facility under
the terms of tﬁge%zgacnllty, Sublease or (ii) during such times where the Board, or its lessees,
successors_or assignswis in possession of the Facility and is responsible for maintenance and
repair ofﬁz:gkfgcm yunder the terms of the Facility Lease. “Utilities” shall mean any and all wet
and drye g}llltles (including sewer) necessary or required to service the Facility, including,
ifnitation, all electrical, natural gas, water, sewer, telephone, data, and other

telecommun1cat1ons services.
@

2.3 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 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 [Title of iate Indiv icipating
y] 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 th}s*\Easement
Agreement shall entitle any of the parties hereunder to cancel, rescind, or other\zsllse\{t%é“rmmate
this Easement Agreement, but such limitation shall not affect in any manner an other rr\éﬁfs or
remedies which a party may have hereunder by reason of any breach. ol

PN

5. Character. The Easements granted by this Easeme}?%Agree ént shall be
appurtenant to the Site and nonexclusive and for the use and benefit of\he iepartment and the
Board. This Easement Agreement is not intended to grant a\;{ee mterestjg' in the Easement
Propertty, nor is it intended to be a lease or a license. The le et acknowledges that the
Easements herein granted are nonexclusive easements and;that the Participating County and its
successors and assigns may grant one or more ad trona x.non-exclusrve easements in the
Easement Property to third partres so long as the grghts granteéd by such easements do not

6. Covenants Running with the’Fat H mdm on Successors. Pursuant to California

Civil Code section 1468, this Easement A} ,,eem nt and the Easements are covenants related to
the use, repair, maintenance and i 1mprovemen .of’the properties benefited and burdened hereby,
and, as such, the covenants set fofth herem shall be binding upon the Easement Property and
shall be binding upon all. paﬂre&havmg or in the future acquiring any interest in the Easement
Property. i o

7. Bindin Effect 'fhrs‘*’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. ﬁ%%?jfa& \??'

ecordatlon of Fasement Agreement. This Easement Agreement shall be
recordedyrnrthe Ofﬁmal Records of [ENTER COUN ; County, State of California, and
shall serve as notrce to all parties succeeding to the mterest of the parties hereto that their use of
the, Si 1te a}id &tnge PI‘O_]eCt and the Easement Property shall be benefited or restricted, or both, in the
manher “herein described.

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

owner of the Easement Property and recorded in the Official Records of [E
NAME] County, State of California.

10.  Warranty of Authorltv. The Participating County represents and warrants as of

C-3
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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 counterparts
which, when signed by all parties, shall constitute a bmdmg agreement. $

IN WITNESS WHEREOF, the parties hereto have caused this Easement A eemenf' to
be executed by their respective officers thereunto duly authorlzed all as of thé day
written above.

THE COUNTY QF [¢ C%NTY]
By: ;
Name:

By:
Name: )
Title: |

APPROVYV D
SERVICES 0
CA;,IF.RNIA

(Pdrsuant ?6?:@ vernment Code Section 11005)
By A .;
Name: 37

Title:

"THE STATE OF
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State of California )

County of )
A
On ,20__ before me, »’\3, notary,
(here insert name and title of the officer)<, \3\ b
personally appeared who proved fﬁmexo%basns of
satisfactory evidence to be the person(s) whose name(s) is/are subgcribed \Tojthe within
3

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

authorized capacity(ies), and that by his/her/their signature(s) on*themstgﬁumént the person(s), or

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

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )
: %
On ,20__ before me, »/"@g notary,
(here insert name and title of the officer)& B \%
personally appeared who proved to {{ﬁ”&%&ﬂk basis of
Ve

satisfactory evidence to be the person(s) whose name(s) is/are sybScribed to, the within

instrument and acknowledged to me that he/she/they executed ? s\e in his/her/their

jent the person(s), or

N
oth’é State of California that the

I certify under PENALTY OF PERJURY under thejlaws

foregoing paragraph is true and correct.

WITNESS rhy hand and official seal.

Signature

(Seal)
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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 authorlty co :f rred by
said Board in its duly adopted delegation resolution on December 13, 2013. N A \W’

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recorded deed mus?z‘e\rewew ed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate %},4 Tice dated bsequent to
recordation of the original deed or the most recent correction deed if any. g

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By:

Name:
Title:

APPROVED

By: Date:

Name:
Title:

APPROVE])*’»‘;” %Z
DEPARTMEN"F%OF GENERAL SERVICES OF
THE STATE OF CALIFORNIA

(Pur%%uant t6:Gdvernment Code Section 11005)

Date:

Name:

Title:
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EXHIBIT 1 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE SITE

(To Be Attached)
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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 ofh “ artlgipatmg County] and the
Department for the [insert name of the Pro ect] \% ategxat [insert address of the
Site] \;

- Ladies and Gentlemen: '

I am legal counsel for [insert name of cllent] w1th respect to the above referenced matter.
I have examined originals or copies, certl “d"OF ‘t (wfse identified to my satisfaction, of such
documents, exhibits, public records and ofiier insttuments in connection with the Ground Lease
dated as of , 20 f ereferefice nly between [insert name of the Participating
County], as landlord, and the Depaﬂrngnt o%orrectlons and Rehabilitation of the State of
California (the “Department”) ,as:;‘t?en t, (the “Ground Ledse™), and have conducted such other
investigations of fact and law as I ha e d.eemed necessary for the purpose of this opinion.

State of CEhfomla created in accordance with the provisions of the Constitution of the State of
Cahfo 1a, with full legal right, power and authority to enter into and perform its obligations
under tl}e’ Ground Lease [if easements are being granted under the terms of an 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].

[Alternative 2: If the Department is the client]

1. The Departmerit 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 [if easements are being granted under the terms of an 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] termsgf“«[lt is/they
are] in like fashion valid and binding upon and enforceable against the respectlvegher parties

thereto, except that enforceability may be limited by bankruptcy, insolvency..and*q therf’laws
"equitable

S

affecting the enforcement of creditors’ rights generally and by the apggltcatl of*
principles if equitable remedies are sought.

"'?

3. The execution and delivery by the [insert name of clleht ) of"t-e Ground Lease
dof 46
{and Easement Agreement] and compliance with the prov151 HS%t hercof 0 not and will not
materially conflict with or constitute on the part of the [ms{ert nam\%«‘of”chent] a breach of or a
default under the law, administrative regulation, judgment;decree, or'any agreement or other
instrument known to me which the [insert name of chei\l\?a party or otherwise subject.

4. All actions on the part of the [ins rtwn%m Rggf cllent] necessary for the execution
and performance of the Ground Lease [and: &Easement Agreement] have been duly and
effectively taken, and no consent, authonzatwmog&gg;ﬁgval of, or filing or registration with, any
governmental or regulatory officer or body%% ot already obtained or not obtainable in due course
by the [insert name of client] is requ1red be obtamed by the [insert name of client] for the
making and performance of the G/rﬁ%g% Lease and Easement Agreement] .

\\ &‘v

5. There is no actlon s%tlo@proceedmg pending (with the service of process having
been accomplished) to restramxor en301ﬁ the execution and delivery of the Ground Lease [and
Easement Agreement], gr in anymmay contesting or affecting the validity of the Ground Lease
[and Easement Agreement]\.\

e ‘%"”9‘

Very truly yours,

[INSERT NAME OF CLIENT]

~

By:
Name:
Its:

Ground Lease ' _ July 22,2014



EXHIBIT E
(List of the Permitted Encumbrances)

(to be inserted)

[L. Right of Entry for Construction and Operation]
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EXHIBIT F

(Pending and Threatened Lawsuits)

(to be inserted)
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SAN BENITO COUNTY JAIL
EXPANSION PROJECT:

FINANCING BY THE STATE OF CALIFORNIA
(AB 900 LEASE REVENUE BONDS)

SAN BENITO COUNTY BOARD OF
SUPERVISORS RESOLUTION NO. 2015~/
EXHIBIT 2

0

tt

RIGHT OF ENTRY FOR CONSTRUCTION
AND OPERATION:;:

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



Location of Site RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPE ATION
AGREEMENT (thls “License’ ) is entered into as of by and between the

’ NITY. CORRECTIONS OF TI-[E STATE O\ijCAL QRNIA (the
Departmen ™), an entlty of state govemment of the State of Califor 1@ the “State™), as
licensor, and the COUNTY OF [E] (the “P\i'tlcmatmg County”), a
political subdivision of the State of California, as licensee The bepartment and the
Participating County are sometimes individually referred to ‘s, “Party” and collectively as
“Parties”. @ ’

5
g
N R

RECITALS ;g

Dyl

of the California Government Code,
): Js%uthonijzed to finance the acquisition, design
and construction of a jail facility approve ard_ of State and Community Corrections
(the “BSCC”) pursuant to Section [ENTER 3] of the California Government Code
(the “[ENTER' PROGRAM NAME]ﬁEmancmgﬁProgIam”) and

WHEREAS, pursuant to []
the State Public Works Board (the “Board’

WHEREAS, the Partmpgtm County has proposed to build a jail facility, the
project (the “Proj ect”)x" to be located at [ENTER: PHYSI( ADDRESS], real

property controlled by the Partlclpatmg County through fee-simple ownershlp (the “Site™);
and

WHEREAS,* emporaneous with entry into this License, Participating County
intends to lease the. Sl ¢ to the Department pursuant to a Ground Lease executed by and
between the%iarﬁcxpatmg County and the Department and consented to by the Board (the
“Ground Lease%) Sand

&
& *‘@WHEREAS the Department, as lessee under the Ground Lease intends to provide the
Partxmpatmg County access to the Site for the purpose of jail construction-related activities
and for operation 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 thlﬁlcense.
&
2. License Term — This License shall commence on the Effective Date ofithe G\ound
Lease and shall termmate on the date of termination of the PDC etk

3. Compliance with Laws — The Participating County shall & nduf:{tb a} Activities in -
compliance with all Federal, State and municipal statutes am or@mances and with
all regulations, orders and directives of appropriate go“g\ entafagencws (“Laws

and Regulations™), as such Laws and Regulatlons\ %Qa‘iimng the Term of this
License.

ance of the required studies and tests, the

5. Spe01al Conditlon — Ingthe perfo ;
Participating County dc ?‘%ledges that the Participating County will practice all
due dlhgence to prot“‘"’ts%es&te

6. Coogeratlon — In th event the Department or the Board has business on the Site or

the Pro;ect P articipating County agrees to coordinate the Activities with the

Board to mlmmlze any 1mpa1rment of access to the Site or the

W'«be

bu§ 1nv ... L€

S\Pf%{ect'so as to minimize any delay or disruption of the Participating County s
Actﬁvmes

“demnity — 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) operatlon 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 or 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 fortﬁ?’ﬁ in this
Section shall survive any termination of this License. e \%
“x‘?

8. Insurance — The Participating County shall maintain the follovygh‘gvnSurances
1) Commercial General Liability with limits of no les§f%ha 1. nyone million
dollars ($1,000,000) per occurrence and Fire Legal L1ab111 20 nofess than five
hundred thousand dollars ($500,000); 2) Automobile LlabQ y«%w a combined
single limit of no less than one million dollars ($I’*000 00 ) per accident and
3) Workers Compensation as required by law and Em\eye% Liability with limits
of no less than one million dollars ($1,000 ;000):per occurr%nce The Participating
County shall be solely responsible for momtormg ar .ensuring that the necessary
Workers Compensation Insurance is in effect for all persons entering onto the Site.

f

9. Utilities — The Department makes nﬁuaragtee as to the reliability or availability
of utility services. The Department shall not supply any utility services to the Site
or the Project. &Ry

10. Taxes and Assessments‘— It is%ﬁressly understood that this License is not
exclusive and does noti\iﬁgyany way whatsoever grant or convey any permanent
easement, lease, fee” ongvother interest in the Site or the Project to the Participating
County. Any such acqulsltlon of use rights shall be separate agreements at the sole
discretion of the Departrﬁégent and the Board. Should taxes or assessments be levied
upon any 1ntef:e§t in this License, the Participating County agrees to pay all lawful
taxes, ass ents or charges created by this License. It is understood that this
LICCD.S 1 “"reate a possessory interest subject to property taxation and 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.
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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 receive@ggfgl&pon the
- earlier of 1) if personally delivered or sent by overnight courieg,gfﬁ“g};gate of
delivery to the address of the person to receive such notices or 2)%f mailed as
- provided above, on the date of receipt or rejection. &

To the Board: Sta;e Pu‘t")"l;;ic Works Board
. - I, Street, 9™ Floor

& Sacramento, CA 95814

ttention: Executive Director

desimile: 916-449-5739

To the Particigg-’éiv Q}‘glty: , [County Name]
| 3 : [Address 1]
[Address 2]
Attention:
& Facsimile:

Pal : .
cgl Notice of change of address or telephone number shall be given by written
’h%t\i\ce in the manner described in this Paragraph. The Participating County is
'g “obligated to notice all State offices listed above and the failure to provide
P i@:‘% X vy{ﬁotice to all State offices will be deemed to constitute a lack of notice.

Entire Agreement — This License contains all the agreements of the Parties
regarding 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.
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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.

THE COUNTY

APPROVED AS 10 LEGAL FOR
M
SAN BENITO COUNTY COUNSEL By:

Sidh, - Name:
/2 itle:
DEPUTYCOUNTY AalIKS ] D/ATE5 Title:

CONSENT: STATE PUBLIC
WORKS BOARD OF THE
STATE OF CALIFORNIA

(Pursua;g;gto g

Nameg”
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SAN BENITO COUNTY JAIL
EXPANSION PROJECT:

FINANCING BY THE STATE OF CALIFORNIA
(AB 900 LEASE REVENUE BONDS)

SAN BENITO COUNTY BOARD OF
SUPERVISORS RESOLUTION NO. 2015-40,
EXHIBIT 3 |

EASEMENT AGREEMENT FOR GRANTS OF
ACCESS, UTILITIES AND REPAIRS:

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



EXECUTION COPY.

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 USE]

EASEMENT AGREEMENT FOR GRANTS
ACCESS, UTILITIES AND REPAIRS

This Easement Agreement for Grants of A ; ities 2 ‘Repairs (this “Easement

; 1s made by and betwee

COUNTY OF e
State of California, as grantor, and the DEP! _’TMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF CALIFORNIA (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 thefi“Pa ies” and individually as a “Party.”

A. The Partlcrpatmg C 3,as landlord and the Department as tenant, entered mto
a ground lease dated as o ' or reference only, (the “Ground Lease™) for the
lease of that certain real; property located in the County of - and more partleularly

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 partlcularly described in Exhibit 2, attached hereto and incorporated herein by this
reference and '

G e The Partlclpatmg 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 th
Easement Agreement.

w

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

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. ’

=
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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”); provnded however, that rights pursuant to such. Access
Easement shall only be exercised if there is no reasonable access to the Site and the’ PI‘O_]eCt via
adjacent public streets and roadways and subject to the securlty limitations, set forth in
Section 2.3 hereof; and provided further, that such Access Easement is only ffect] e (i) durmg
such times where the Department, or its lessees, successors or assigns, is: in POSS sion of the
Facility and is responsible for maintenance and repair of the Facility under th Jterms of the
Faclhty Sublease or (ii) during such times where the Board, or its less es, Sticces$ors or assigns,
is in possession of the Facility and is responsible for maintenance and repa' oﬁthe Facility under
the terms of the Facﬂlty Lease. "

2.2 Grant of Utlhtles and Repairs Easement. The Partlclpatmg County, as the
owner of the Easement Property, hereby grants to and for- the’ bengﬁt of the Department and the
Board and their respectlve contractors, subcontractors i?employees lessees, licensees, permittees,
successors and assigns'a non-exclusive easement, acro over.and under the Easement Property

as shown in Exhibit 2 hereto for the purpose of a) mstallatlon maintenance and replacement of
utility wires, cables, condults and plpes for “Ut111t1es” as defined below; and b) other purposes
‘gratlon and maintenance of the Facility (the
1th the Access Easement the “Easements”)

and uses necessary or desirable for the repalr
“Ut111t1es and Repairs Easement” and tog%ther v

set forth in Sectlon 2.3 hereof; and;’
only effective (i) during such time
in possessron of the Facxllty and is espons1ble for mamtenance and repair of the Facility under
the terms of the Facxhty Subfea _or (ii) during such times where the Board, or its lessees,
successors or assigns, 1 possessmn of the Facility and is responsible for maintenance and
repair of the Facility.unde the terms of the Facility Lease. “Utilities” shall mean any and all wet
and dry utilities 4(1?ic ng sewer) necessary or requlred to service the Facﬂlty, including,

Security Limitation on Easements. The exercise of the rights granted
under th Easements will be expressly subject to the limitations and requirements imposed by the

Partlclpatmg County’s customary security measures for the Participating County’s facilities that
may be Tocated on the Easement Property (the “Security Measures”). Prior to the exercise of any
rights under the Easements, the Department or the Board, i
lessees successors or assigns shall contact the |
/] to ensure that such exercise of rights granted under the Easements will be in comp iance
w1th 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

2
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EXECUTION COPY

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 rlghts or
remedies which a Party may have hereunder by reason of any breach.

5. Character. The Easements granted by this Easement Agreem nt 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"'thié-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 Partici atmg ‘County and its
successors and assigns may grant one or more additional non- exclixswe ‘edsements in the
Easement Property to third parties, so long as the rights granted :b s'uch easements do not
materially interfere with or hinder the use of the Easements by the Departrnent or the Board or
that of their respective lessees, successors or assigns. 5,

6. Covenants Running with the Land; Bind'ing on Sfibcéasors. Pursuant to California

Civil Code section 1468, this Easement Agreement 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 herem shall be bmdmg 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. Thingasement 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. k.

8. Recordation of Easément Agreement. This Easement Agreement shall be
recorded in the Official Records of . County, State of California, and shall serve as
notice to all parties’ succeedlng 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 descrlbed g

9'-. Entlre 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
subsequ_ent modification in writing, signed by the Department and approved by the Board and
of the Easement Property and recorded in the Official Records of
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
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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 Easemcntﬁ,,,ﬁi’éreé‘r‘p@gnt to
be executed by their respective officers thereunto duly authorized, all as of the day and yearfirst
written above. ‘

APPROVED AS TO LEGAL FORM
SAN BENITO COUNTY COUNSEL Name:

. of Title:
DEPUTé chNTv/Z/ou 2 /Z//S

DATE

A

DEPARTMENT OF CORRECTIONS

AND REHABILITATION OF THE
ATE OF CALIFORNIA

Deborah Hysen

Deputy Director

Facility Planning, Construction
and Management

CONSENT:  STATE PUBLIC: V
BOARD OF THE STATE OF CALIFORNIA
By: . W =

Name: Stephen Benson
Title:  Deputy Direc

S #

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
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State of California )

County of )

On ,20__ before me,

(here insert name and title of the ofﬁcer)

personally appeared

authorized capacity(ies), and that by his/her/their signature(s) on’ the mstru ent the person(s) or

the entity upon behalf of which the person(s) acted, executed the 1nstrument

¢ State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )
County of )
On ,20__ before me, » ,‘
(here insert name and title of the officer),
personally appeared who proved to me “onz the basis of

satlsfactory evidence to be the person(s) whose name(s) is/are subscr1bed to -the within

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)
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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 authorlty conferred by
said Board in its duly adopted delegation resolution on December 13, 2013. " :

*?’

Note to Recorder: If this cemﬁcate is for a correction deed, all corrections and/or changes to the previously recorded deed must be revxewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certfficate of Acceptance dated subsequent to
recordation of the original déed or the most recent correction deed ifany. )

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: *:;‘ Dﬁte:

Name: Stephen Benson
Title:  Deputy Director

APPROVED

DEPARTMENT OF CORRECTIONS “AND
REHABILITATION OF THE STATE OF
CALIFORNIA

Date:

- Name: Deborah Hysen*

Title:  Deputy Directo .
Facility Plannifig; Construction  and
Management e

APPROVED

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

By: Date:

Name: Michael P. Butler
Title:  Assistant Section Chief
Real Property Services Section
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SAN BENITO COUNTY JAIL
EXPANSION PROJECT:

FINANCING BY THE STATE OF CALIFORNIA
(AB 900 LEASE REVENUE BONDS)

SAN BENITO COUNTY BOARD OF
SUPERVISORS RESOLUTION NO. 2015-40,
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 1is 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, 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 10b 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 County Subject to
Facility Lease. 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 restrictions of record, including
without limitation, the terms and conditions of the Site Lease. A legal descrlptlon 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 term of this Facility Sublease shall commence on the
[the first day of the month following the commencement of the Facility Lease/on the date of
initial issuance and dellvery 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 prov151ons 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 expansion of the Facility.
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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 respectlve 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:

) 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, ef 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.
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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:

¢)) 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 defauit 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.

(¢)  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 US.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 657]; 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 Damages.

(a) This Facility Sublease shall terminate upoﬁ 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

~ election on 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 accepted by
the Department by 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 Partlclpatmg 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 effecting a 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’s name 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 warchouse 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
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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.

(©) 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.

@ 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 iits 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.

® 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.
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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 govemment (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 alIows fora variation from the Guidelines.

The Part1c1pat1ng County w1ll 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
Dlsquallﬁed 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
expenmental 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. h

, 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 S‘ecretary
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] ' :

Attention:

With a copy to:
: [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. Multipie 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

By

[Name]
[Title]

' COUNTY OF [COUNTY]

By

[Name]
[Title]
APPROVED AS TO FORM:

[NAME] Son Benvio

County Counsel

By Sy . Nphys sli2/15

[Name] Shrley (.. Mureh ,
[Te] Depuhy cOwﬁr«fCounsJ

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] [Name]
[Title]
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EXHIBIT A

LEGAL DESCRIPTION OF SITE
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STATE OF CALIFORNIA )

s ) 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 Signer(s)

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 JAIL
EXPANSION PROJECT:

FINANCING BY THE STATE OF CALIFORNIA
(AB 900 LEASE REVENUE BONDS)

SAN BENITO COUNTY BOARD OF
SUPERVISORS RESOLUTION NO. 2015-40,
EXHIBIT 5

PROJECT DELIVERY AND
CONSTRUCTION AGREEMENT:

BY AND BETWEEN THE COUNTY OF SAN BENITO

AND THE STATE OF CALIFORNIA



BOARD OF STATE AND COMMUNITY CORRECTIONS
[HESTATE OF CALIFORNIA

N{\%
m

and
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
FINANCING PROGRAM

] FACILITY
E] COUNTY)

[E
(FOR A
LOCATED IN [}

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“A greement”) is entered into as of [MONTH] [DAY], 20[: ]

among the STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFQ’ IA (th
“Board”), an entity of state government of the State of California (th%‘

Agreement the Board, the Department the BSCC and the Parti
collectively as the “Parties,” and individually as a “Party.” The& Dep
BSCC are referred to- collectlvely herem as the ¢ Agencre ’,’é{i mdl%rr}ua yasa

¢i

%’?.

s

f the Board is authorlzed to

Subchapter g ‘{R]\and this, A eement and other agreements relatmg to thlS
Project, the cost of certaln des1gm%d§9nstrue jon activities will be eligible for reimbursement
ENT m{hFlnancmg Program and

as mo‘ : partrcularly described in Exhibit A attached hereto (the
DRESS] real property controlled by the

] pursuant to a Ground Lease in substantlally the form attached hereto
mexecuted by and between the Partncrpatmg County and the

P i e s wawzﬁmw

&:WHEREAS the [ENTERFDSpattment:. ;
and the%rtwrpatmg County intend to enter a nght 0 ntry 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 Boar thié’EEepartﬁile"ﬁtT, intend to enter into an
agreement to assist m complying with BSCC’s rules and regulations concerning jail construction
*] 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 Partlcrpatmg County to
request construction bids; requesting actions to be taken to obtain one or more inte ﬂ,un\ oans in
connection with the Project (the “Interim Loan) and, subject to section 1.3 bel W, th%hoard

intends to issue and sell its lease revenue bonds to repay the Interim Loan and provrde additional
financing for the Project, as necessary (the “Bonds™); and p ga“w‘?&m
é’

] shall have certifie Q‘o\th Board that the
ER SEETION] of the

Participating Countyuls a part1c1pat1ng county as requlred by Sectlon ]
California Government Code and the BSCC shall have approved th‘,\ 6leé>’ in accordance with
Section [ENTER SECTION] of the California Government € Code a%&\%x .

WHEREAS, an Interim Loan for the Project ma&}%\be rhadeg pursuant to Sections 16312
and 16313 of the California Government Code (P%oled Money Investment Board loans),
Section 15849.1 of the California Government ~:Code&(Gen¢r§al Fund loans), and/or any other
appropriate source in an amount or amounts, which in tﬁe aggregate do not exceed the Maximum
State Financing (as hereinafter defined); and®%.

,vﬁ%,

)
WHEREAS, the agent for salefor all’ oar‘* bonds is the State Treasurer; and

'irre tly w1th the execution of the Site Lease, the Board, as lessee under

the Site Lease, inte ter into a Facility Lease whereby the Board, as lessor shall lease the

Facility to the, :
payments, under{t\ll;‘f" cility Lease shall secure the payment of principal of and 1nterest on the

Bonds; and
AD

eparts X EBSCCY], as lessee under the Facility Lease, and the Part1c1pat1ng County
intend 16 enter a Facility Sublease in substantially the form attached hereto as Exhibit D,
whereby the . > OR #BSCCY], as sublessor, shall lease the Facility to the
Partrclpatmg County, as sublessee (the “Facility Sublease™), for its use, operation and

maintenance; and

WHEREAS, in the event the Board is un
and the Interim Loan has been provided, the [E .
a sufficient amount of its annual support appropriation to repay the Interim Loan and any other

 to issue the Bonds to finance the Project
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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 General Covenants, Acknowledgements and Agreements of the‘iRarti”

(a) The Parties hereto acknowledge and agree that i M\a"thon;atlon by the
Board to request the Interim Loan and the issuance of the Bonds by the}Board,is done in reliance
upon, among other things, the promise of the relevant Parties tg _execut deliver and perform
their respective obligations, as applicable, under the Site Lease, th Eaci lity Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satlsfaeto %’t WEloard to be executed in
connection with the issuance of the Bonds (the “Tax Cettificate 1ﬁcat Contmumg Disclosure
Agreement in a form satisfactory to the Board to be eygé'gm“ed ff%&gnnectlon with the issuance of
the Bonds (the “Continuing Disclosure A reement”) d all telated certificates, agreements or
other documents, including an indenture and supp: Wl;} denture, if any, authorizing the
Bonds that the Chair or Executive Director of he Boatd or a duly authorized designee thereof
may deem necessary or desirable to Egeétu Wge he/sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Eease, the  Facility Lease, the Facility Sublease, the Tax
Certificate and the Contmumg Disclosure Agree ent, are collectively referred to hereln as the
“Bond Documents \i};fl

(b)  The Parties«
applicable to them, all terms, rov1srons, conditions, and commxtments of this Agreement, the
Project Documents (as heremaﬂ: gdeﬁned) and the Bond Documents, including all incorporated
‘docuiments, and that the}uill do and perform all acts and thmgs permitted by law to effectuate
the issuance of theBonds? <

£ :ePart1c1patmg Countyf 1ent] and the BSCC agree and
acknowledg‘»%th , thequ'OJect is subject to approval and oversnght by the Board and the State
Departrient "ot Fl,nance (“Fmance”) con51stent with the policies and laws governing the

7 App Is,_ Consents and_Actions Necessary to Maintain Eligibility in the
ENTER PROGRA ME] Financing Program. The Participating County acknowledges its
ellglblllty for PrOJect financing pursuant to the [El :
Program is subject to and contingent upon the following app
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 determmatton 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
to be compatible with the financing of the Project pursuant to the
AME] 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 com pleted in
accordance with such Project scope, cost and schedule established by the Board{ excep to the
extent any modifications thereof may be approved by the Board through the Stite’s standard
capital outlay process; ARy

(d)  The Board has approved the Ground Lease, the ftry and the

Facility Sublease;

(e) Both the Board and Finance have appro<§ thesl}}ehmmary Plans for the
Project. As used herein “Preliminary Plans” shall mean a site plan grchltectural floor plans,
elevations, outline specifications, and a cost estimate, for eac ﬁtlhty, site development,
conversion, and remodeling project, the drawings shalﬁ)e sugﬁ_}eﬁtly descriptive to accurately
convey the location, scope, cost, and the nature of the improvement being proposed;

® Finance has approved the “ﬁ@gkmg Drawmgs for the Project and
authorized the Participating County to proceedgéjth soliciting competitive bids for construction -
of the Project. As used herein “Working. Drawmg " shall mean 2 complete set of plans and
specifications showing and descrlbmg alb:;ases of a project, architectural, structural,
mechanical, electrical, civil engmeermga and 13 dscaping systems to the degree necessary for the
purposes of accurate bxddmg b}; e&\ntractors and for the use of artisans in constructing the
project; 4

Wy

certification required b \éc ( of the Callfomla Government Code, which
> ] intends to provide upon satisfaction of the
. g, R
required statutory.ande atory conditions;
ﬁ%% Board has adopted a Resolution authorizing steps be taken to seek the
Interim §Loan “together with declaring its intent to reimburse any such Interim Loan with the

proce“eds zfrom the Bonds;
"

'\ () 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

()] The sale of the Bonds.

. State financing
: 7] Financing Program is predicated on the Board’s ability to
issue Bonds for the Prolect The Board, acting in good faith, intends to authorize the request for
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the Interim Loan and, subject to approvals consents, and actions set forth in section 1.2, to issue
Bonds for the Project. The Agencies will make reasonable and good faith efforts to assist in
gaining assurance that the Site, the Project, the Participating County’s ultimate use of the Project
and the Cash (hard) Match (as hereinafter defined) are developed and implemented in such a way
to facilitate the ﬁnancmg of the Project through the issuance and sale of the Bonds.

ior to the Board’s authorization to request the Interim Loan, the [ENTE :

shall have certified to the Board that the Participating County is a partrclpatmg
county as required by Section [ENTER: SEC } of the California Government Cox de and the
BSCC shall have approved the design and construction of the Project in accordaw’rrp‘(g with
Section [E )N] of the California Government Code. h

Notwithstanding the Board’s good faith efforts to authorize and provi eﬁgffnancmg for the
Project, the State (including without limitation the Board][ and thé‘?BSCC) shall
not be obligated to issue Bonds for the Project or authorize the Interit ,_L equest upon the
Board’s good-faith determination that such financing is not fea or\appro prlate based upon
any one or more of the following factors: the lack of su1tab111 sz’wf’ jéct’s configuration or
site for lease revenue bond financing, local funding that lS mcom le with the issuance of
lease revenue bonds by the Board, adverse market ﬁg{r verse outcomes to legal

a

challenges, inability to obtain access to the financial rkets nabrlrty to obtain reasonable
rates, inability to receive opinions and certificates cus _}marll)ﬁ dehvered in connection with the
issuance of lease revenue bonds, or another ocgurrer cetarsdtate of affairs that would make it
objectively infeasible or inappropriate for theﬂB ard to iSsue Bonds or authorize the Interim Loan
request. S\

In the event the Board determines thatiit igot feasible or appropriate to issue Bonds or to
authorize the Interim Loan requeft, the Participating County is not entitled to receive the
Maximum State Financing (as_ hereir fff?er defined) or other State funding for the Project, and
~ shall not receive reunburseme’ft“?%hg\ tate for any Project costs. However, in the event the
Board is unable to | the:Bonds to finance the Project and the Interim Loan has been
provided, the [ED shall commit a sufficient amount of its
annual support appropra‘a\@flbn to repay the Interim Loan and any other interim financing costs
associated with thé Inte\“;;%Lp n and all associated costs.

and the Board»and Finance, and on their own behalf and behalf of the Board and Finance, will
work wrth 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 Warranties of the Participating County.

(@) ~ Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Participating County has the power to
enter into this Agreement, to be bound hereby, to consummate the transactlons contemplated
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hereby and to perform its obligations hereunder.

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

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

4&‘ %
(d)  The execution and delivery of this Agreement on %ehalf \3@ the
Participating County will bind and obligate the Participating County to the,extent. prg}yld?:d by
the terms hereof. AN
‘,,‘ L N
(e) There exists no litigation or other proceedm pendin, %or threatened
against the Participating County that, if determined adversely, would terlaf and adversely
affect the ability of the Participating County to consummate%”@eu“nsa tions contemplated
hereby or to perform its obligations hereunder. -

® The execution and delivery of thIS Agreemen and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Facthty Sublease the consummation of the
transactions herein and therein contemplated an%he%fulﬁllment of or compliance with the terms
and conditions hereof and thereof, will not cohflict with or constitute a violation or material
breach of or default (with due notice or the pasweaﬁe,,»of titne or both) under any applicable law or
administrative rule or regulation, or any appllcabiex court or administrative decree or order, or any
indenture, mortgage, deed of trust, loan\‘*(agreement lease, contract or other agreement or
instrument to which the Part1c1patmg Count}i&fg a party or by which it or its properties are
otherwise subject or bound, or ‘résulf™in the creation or imposition of any lien, charge or
encumbrance of any nature wﬁatsoqye}aupon any of the property or assets of the Participating
County, which conflict, v1olat10n breach default, lien, charge or encumbrance might have
consequences that would mat%nallyaand adversely affect the consummation of the transactions
contemplated by this Agreement the Ground Lease, the Right of Entry, the BSCC Agreement or
the Facility Sublease,, or t}lyxe financial condition, assets, properties or operations of the
Participating gg:ounty 5

o %@\ (a) Under the provisions of the State Constitution, the applicable State
statuteé\andaapphcable Jjurisprudence of the State, the Board has the power to enter into this
Agreement to be bound hereby, to consummate the transactlons contemplated hereby and to

perform,lfs 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 to do so.
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(d)  The execution and delivery of this Agreement on behalf of the Board will
bind and obligate the Board to the extent provided by the terms hereof.

(e) There exists no litigation or other proceeding pending agamst 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 [Deps
(@  Under the provisions of the State Constituti icabl& State
statutes, and applicable jurisprudence of the State, the ] ti B h have the
power to enter into this Agreement, to be bound hereby, to consu ! he ‘transactions

contemplated hereby and to perform its obligations hereunder.

(b)  The [De

) BSCC have each “t;l(e 3 all}*actrons and have
obtained all consents necessary

3C to enter into this

(c) The persons executing and del1Ver1ng zth1s Agreement on behalf of the
JBSCC have been duly authprized at @powered to do so.

IBSCC to the extent
prov1ded by the terms hereof.

) Sf) There exrsfg litigati 1on or other proceeding pending against the
; ]BSCC (’V‘“ﬁ jce of process having been accomgmrshed) that, if
determined adversely, would aterra yv%nd adversely affect the ability of the D
]BSCC to consummat the tra&%&"actlons contemplated hereby or to perform its obligations
hereunder.

&
Thig esexceution and delivery of this Agreement and the Ground Lease, the

Right of Entﬁ@ The Lease the Facility Lease, the BSCC Agreement and the Facility
Sublease _the ‘%en[’s‘ummatron of the transactions herein and therein contemplated and the
fulﬁllment of: \or%b phance with the terms and conditions hereof and thereof, will not conflict
with,or é nstitute 2 vrolatlon or breach of or default (with due notice or the passage of time or
both un\defean applicable law or administrative rule or regulation, or any applicable court or
admm trative decree or order, or any indenture, mortgag loan agreement lease,
contracg,dr other agreement or instrument to which the Deps IBSCC is a party or
by which it or its properties are otherwise subject or bound, or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets
of the {I the IBSCC, which conflict, violation, breach, default, lien, charge or
encumbrance might have consequences that would materially and adversely affect the
consummation of the fransactions 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 [De '

Project Delivery and Construction Agreement ' July 22,2013




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 Conlflicts Between Terms of Documents. In the event of any inconsistency in the
PI‘O_]eCt Documents, except as otherwise provided herein, the inconsistency shall be rés??lved by
giving precedence in the following order: 1) this Agreement; 2) the Ground Lease; g<3) th%BSCC
Agreement and all exhibits and schedules attached thereto, and 4) the Right of Entry In the .
event the Bonds are issued, any inconsistency between the Project Documentsﬁ“ana\ge Bond
Documents shall be resolved by glvmg precedence to the Bond Documents T%oa\the extent the
Parties mutually agree that a provision of a particular document should;contml‘ Wrthfrespect to an
mconsrstency between that document and another document or docur\he vxts ithstanding the
~ other provisions of this section, such provision shall control. : ”y

1.10  Indemnity. As required by Section [E | of the California
Government Code, the Participating County hereby ay , defend and save
harmless the State, including but not limited to the Bo’i;d[,- ,  and the BSCC, and
each of their respective officers, governing mer&hers directors, officials, employees,
subcontractors, consultants, and agents (collectr‘ely, ‘Indémmtees”) for any and all claims and
losses arising at any time out of the acqu151t10n desrgn, constructlon operation, maintenance, use

and occupancy of the Project. The Partrclpatr g*;;_gofmty shall not be obligated to provide

5

indemnity or defense where the claim ariSes.out oéf;}the active negligence or willful misconduct of

the Indemnitees. These obligations shall survi e any termination of this agreement.

P x;;»ﬁ
1.11  Assignment or Subletm'j%of the Facility.

(a) Asszgnment of% R’y ghts and Interest under this Agreement. Except as
otherwise contemplated%hereunder,*’the Participating County may not sublicense, assign, or
otherwise confer upon any ther person or entity its rights or interests under this Agreement, nor
may the Partlclpatmg> ounty delegate any of its duties or responsibilities required by this
Agreement, w»hether By opératlon of law or otherwise, without the express, prior written consent
of the Agencies, the}hrlghts and obligations hereunder imposed being personal to the Participating

sold, mortgaged pledged, assigned, or transferred by the Parties thereto by voluntary act or by
operatlon of law or otherwrse prov1ded however that the Fac111ty may be sublea

OR “BSCC”] and the Board to the form and substance of such sublease, Wthh consent shall not
be unreasonably withheld, and, provided further that, any such sublease shall be subject to the
following conditions:

@) Any sublease of the Facility by the Participating County shah
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explicitly provide that such sublease is subject to all rights of the [EN
“B ] and the Board under the Facility Sublease, including, the right to re- enter and re-let the
y or terminate such lease upon a default by the Participating County; and

(i) At the request of the ! [
Board, the Participating County shall furnish the [ENTE tment’ ], the
Board and the State Treasurer with an opinion of natlonally recogmzed bond counsel acceptable
to the Board to the effect that such sublease will not, in and of itself, cause the 1ntere§ on the
Bonds to be included in gross income for federal income tax purposes.

() Restrictions on Przvate Use of the Faczlzty The Pamcﬁ;a \rng "srmty
acknowledges that its ability to assign or sublet the Facility is subject te%h%grougrons of
section 6.1.2 hereof.

gree that, to the

1.12  Relationship of the Parties. The Parties hereto acknowle@i a~
ing County to the

extent expressly provided in this Agreement, the relationship of the P

‘Agencies is that of an agent to the Agencies and that the P 1c unty is principally
responsible for the acquisition, design, construction, mamt peratlon of the Project.
Other than as set forth herein, nothing in this Agreeme re t etween the Participating

County and any of the Agencies the relationship of'j 101 t ven TeLS partners or any other similar
or representative relationship, and the Partrcrpatmg C nty all not hold itself out as an-agent
(except as expressly provided herein), represent tivey %g} " member or joint venturer of the
Agencies. The Participating County shall not make fo oror on behalf of the Agencies, or subject
the Agencies to, any contract, agreemerrdt{yf %&»&mmy, representation, assurance or other
obligation, which has not been approve Q{:va ice in writing by the applicable Agency. This
Agreement is for the sole and exclusive Benefit of the. Parties hereto and their respective
successors and assigns, and no thrrcgf);%z (mc uding without limitation the owners of the Bonds)
is intended to or shall have-any, ri ereunder.

2.1 kerm ﬁAQ\@ement This Agreement shall commence on the Effective Date and
shall terrmnafe\ilpuon therlater of (i) completion of thé construction of the Project or (ii) if the
Board 1ssues§the‘ Jonds, execution and delivery of the Facility Sublease, unless terminated earlier
as provrded 1n4{sect;10n 2.2. The provisions of certain sections hereof as indicated by the express

te 1y ﬁhegeof will survive termination of this Agreement.

2.2  Termination of Agreement.

2 IBSCC, with the
e event any of the

(a) Termination by the State. The |
consent of the Board, or the Board may terminate this Agre me
following occurs:

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

(i)  Substantive 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;

(iif)  Failure to execute the Ground Lease or the Right of Entryy,g

el

(iv)  Failure to provide the Participating County Funding (a§ ﬁéremafter
defined) when and as required under this Agreement, the Law or any Project agr@ ﬁlh1ent to! i/hlch
the Participating County is a party;

) In the event the Board determme the PartrggatmiCounty is no
longer eligible for Project financing under the [EN
.. as set forth in section 1.2 hereof; or

A ¥
(vi)  Termination of the BSCC Agree}%ent as‘&prowded for in Article 1,
Section C of the BSCC Agreement. ’%‘x ‘

b Termination by the Partzczpatzn§ County ”The Participating County may,
prior to the State providing any amount of financi ngkt‘e\% k‘r}g}e this Agreement in the event any
of the following occurs:

1&

® The State %ﬁreacs%d “é’x material term of this Agreement, any
Project Document or any Applicable Laws; si(as defined in the BSCC Agreement) provided the
State has not cured such breach in gl fespects@wl hin thirty (30) days from notice of said breach,
which cure period may be extended@f »a reasonable time with the consent of the Partlclpatmg
County if the State demonstrat€Sithat“such additional time is required to cure such breach in a
diligent and commercially reaaonablé}manner _

Entry;

longer ellglbleﬂfo,g‘i’ 0_|ect financing under the [ENTER PROGRAM AME} Financing Program
as set forth in: sectl /;1 1.2 hereof.

*‘% '«;’

N (c) Agreement. The Parties may terminate this Agreement by mutual
agreerqent “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 before any construction contract is awarded.

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

(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 F inancing (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. f" \

(a) General. Subject to the terms and provisions hereof, the f%sts fs@‘ﬁl sign
and construction of the Project shall be shared by the State and the Participatir \\\@9‘%&)( with the
State providing financing up to a maximum of
(“Maximum State Financing”) and the Participating County providing the§; ‘T}»( 1apd) Match (as
hereinafter defined) funding and the In-Kind (soft) Match (as herg inaffet‘{ defined) funding
(collectively, the “Participating County Funding” and together %ﬁg.tpmot %ggmcipating County-
borne project costs not included as the Participating County jlﬁl\lﬁ*d;ig nd’the Maximum State
Financing, the “Total Project Costs™). Provided, however, thatkthg oard may provide all or a
portion of the Maximum State Financing for Project cosfs“at, its a}scretion as set forth herein.
The sources for the Maximum State Financing shall be imite }.to" the proceeds of the Interim
Loan, and the proceeds of the Bonds. If Bonds are iss‘ﬁéd andjsold, the proceeds will be used to
repay the Interim Loan and to provide additiona ffﬁﬁé&ﬁ%ﬁgyﬁm the Project as appropriate. If the
Bonds are issued and sold, in no event or cir umsté%ce shall the State or the Agencies be
obligated to pay the Participating County ﬁeaéz%%j'ws%ég%eement or any other Project Document
any amount in excess of the Maximum S&%%lj inaneing.

v \

~(b) Cash (hard)Match. Subject to all terms and provisions of this
Agreement, the Participating County*agrees to appropriate and spend cash (hard) matching funds
for the Project as provided igffﬁ“’é‘?@%’s%s 96 Agreement (“Cash (hard) Match”). Exhibit E-1 is a
detailed description of and certi ﬁcat?n related to the source or sources of the Cash (hard) Match
and any associated secufity or térms related thereto as approved by the Agencies, which detail -
and assurance of has beé%%\d%%r:lnéd sufficient by the Board to determine that the use of such funds
‘a:tg,h%i«s\%; npatible with the financing of the Project pursuant to the [E

PROGRAM NAN E] Qna‘*-cing' Program. Any modifications to the source or sources o
Cash (hard) “Match o the associated security and terms related thereto as described in

Exhibit)Ef‘ligxp;\% e approved by the Agencies. The Participating County shall ensure that all
Cash (ﬁ rd) '“;ate% is encumbered prior to Finance approval of proceeding to bid the

néttuction Contract (as hereinafter defined).

©) 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.

32  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
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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 savmg)g@mg the
Project the amount of such savings shall be applied first to the Participating Countyto th extent
the Participating County has identified Participating County Funding in an amOL%\ mc%if@>than
required by the Applicable Laws (as defined in the BSCC Agreement). Theg{e terrcost savings
shall be shared by the State and the Participating County on a pro rata basis,de rmined by the
percentage of the total amount of PrOJect costs financed by the State and t}%ésPartle}patmg County
Funding, respectively. However, in no case may savings be applied tQ%t\he Parttchpatmg County
that would (1) result in the State providing financing for activities; other than €ligible design and
construction costs; or (2) result in the Participating County contrlbl:ltmg ess than the percentage
of Total Project Costs required by the Applicable Laws.

e %’”
ARTICLE 44

PROJECT SCOPE, cos‘i““’"%f&?ﬁg‘f‘*. f

4.1 The Project. See Exhibit Asfo¥: rj\hescrxptlon of the scope, cost and schedule of
the Project, including a narrative descrlptt%n of the Project, budgeted costs related to the Project
and a schedule for completion of design and%ons ruction of the Project.

4.2  Modification of Prolect*fé%ope Cost or Schedule. No substantial change or other
substantial modifications to the Pro;ect‘ sgope, cost or schedule may be made by the Participating
County without prior written: permission of Finance and recognition by the Board (“Scope
Change™). Minor moc%xﬁcatlons;»gtof the project do not require Finance approval and Board
recognmon, but must be”"do&umented and reported on routine progress reports to the BSCC as set
forth in the BSC %greemer;t’ Without limiting the foregoing, the Partlclpatmg County shall
notify the [D ent and the [BSCC, and the [ENTE pal
turn notlfy Fmané% nd the Board upon any of the following events or circumstances that may

ange:

@ More than minor changes which affect the design, project configuration,
cosn%’%sﬁchedule of the Project;

b (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
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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'«tﬁg to the
[ SCC of the occurrence of any of the above events and pro%ﬁﬁ%‘;“gport, in
writing, to the [Depart IBSCC any modificatio tiomContract (as
hereinafter defined) with respect to the Project. The [ENTER “BSCC?} wi
provide the aforementioned notices and reports to the Board. The Participati

further that, for purposes of the immediately preceding clause (a) al&d’(% e
particular change is minor it will discuss the appropriate characteriza‘in with_tHe D
SCC . A0 LY Y

he C truc

4.3  Excess Project Costs. In no everit shall an é@g: ‘- t or budget changes be
authorized which would cause the amount of Total P_ré%e%ost td be exceeded unless the
Participating County covenants to fund such excess with lawfully<available funds and with the

consent of the Agencies and so appropriates such funding.

BIDDING AND CONSTR! PHASE OF THE PROJECT

5.1  Construction Covengtﬁ&b“ %‘}7 i The Participating County
acting as agent of the Board and tﬁ‘é‘% ‘ artment? CE7], hereby covenants and
agrees to provide and perform’or Gauseito be performed all activities required to acquire, design
and construct the Project on %chalff\ﬁgé Board in accordance with the Participating County’s
established policies andggr\oeieyd%fﬁew%fgr the design and construction of major capital projects such
as the Project. The Pa"‘}‘%t;}é‘pating County shall be responsible to contract for all pre-design,
design and construg; [% fices, and shall manage the day-to-day design and construction of the
Project. - The Particip tiﬁg‘%C{)unty shall cause the design and construction of the Project to be

consistent wi@g%guirements, limitations, and other terms of this Agreement, the other
Project Documeitts, the Law and all Applicable Laws. The Participating County shall also

managegall ;ws‘%‘gc?%f the development and construction of the Project in accordance with the
Projéct Documents.
A =

5.2 Procurement and Enforcement of Construction Contract. The Participating
County s$hall 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.

53  Completion of the Project. The Participating County acknowledges it is obligated
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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 Documen s, at all
times during design and construction of the Project and after final completion, th%“%grtmpatmg
County shall provide to employees, subcontractors, and consultants of the gencles»reasonable
unrestricted access to observe, monitor and inspect the Project. The Agenclesg&acéess to observe,
monitor and inspect shall include the right to review all documents»'an {Ies%reﬁtlng to the
Project, as well as construction on the Site, including all tests and ins I eetlons re atmg to design
or construction of the Project. \y

5.5 Insurance.

@

Insurance Obligations of the Participating Count Rt

(i)  Requirements during constriiction®No Jot/later than the start of construction,
and continuing through completion of construction of the Project, the Participating County, at its
own cost and expense, shall secure and mairit: 'w_{lbnmcause to be secured and maintained (i) fire,
lightning and extended coverage msuranceﬁgn thezg,, rO_]CCt which initially may be in the form of a
builder’s risk policy providing coverage El\%gamount not less than the construction costs
expended for the Project and, if no‘bulkder s risk insurance is in effect, shall be in the form of a
commercial property policy in_an amount equal to one hundred percent (100%) of the then
current replacement cost of the 1?13%]630?? sexcluding the replacement cost of the ummproved real

ARG bR

: (300,00 millic
0 %y one loss) and (ii) earthqua e insurance (if such insurance is
available on the opemmg?keg,from reputable insurance companies at a reasonable cost) on any
structure compnsmg pa rt”of the Pl‘OJCCt in an amount equal to the full 1nsurable Value of such

: Th Jextended cove ge endorsement shall as nea?ly as practlcable cover loss or
dam%age by explosnon windstorm, riot, aircraft, vehicle damage, smoke, vandalism and malicious
mlschxe§9nd such other hazards as are normally covered by such endorsement.

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

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

coverage for the PI‘O_]eCt

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 hereby
certifies that it is aware of the provisions of Section 3700, et seq., of the Cahforr}ra&La\B Code
which require every employer to be insured against liability for Workers’ Compg satlgﬁor to
undertake self-insurance in accordance with the provisions of that Code, and»ffr%tjt*wtll comply,
and it will cause its subtenants and assignees to comply, with such provrs .o fis at al such times as
they may apply during the term of this Agreement. R

c. Auto insurance (written on IS O pol a3 \orm CA 0001 or its
equivalent) with a limit of not less than one million dollars ($§\00Q§u§c per occurrence. Such
insurance shall include coverage for all “owned,” “hired” a Ad “nd
for any auto.

” vehicles or coverage

. (iii)  Additional Insureds. The Particj atmg County agrees that the Board]
ol and the BSCC and their respectrve Jiil ‘”‘e zagents and employees shall be included
hegy gopt

e pollcxes related to the Project
as additional insured parties
and the Partxcrpatmg County shall déliver to the¥Agencies a certi icate or certificates of insurance
authorized by the insurers descrlbmé‘;t%lv%“msurance coverage and stating that it is in full force and
effect. -

(iv) - Insurance Certi

ol

(v)  Self- Insu vanceg Notw1thstandmg any other provision of this Section, the
Partlclpatmg County may satisfy the insurance obligations hereunder by a combination of
commercial insurance, fo %rlsk pooling under the statutory provisions of the State, and/or a
self-funded losswl;ese o%in, Whatever proportions are deemed appropriate by the Participating
County. Thedk artzcipatl g County shall furnish the Agencies with a certificate or other written
evidence oﬁg.{he : ifﬁcrpatmg County’s election to provide or cause to be provided all or part of

its cove%age under\»a’ risk pooling, risk retention, or self-insurance program or any combination
there6f % i

:{/l‘ : ;A@
insuranG requi

Sublease, the ] o |

and maintain or cause to be procured and mamtamed (1) property casualty insurance in an
amount equal to one hundred percent (100%) of the then current replacement cost of the Project,
excludmg the replacement cost of the ummproved real property constituting the Site (except tha;
sand

r; market from reputable

and (ii) earthquake insurance (1 such insurance is available on t
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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 attrlbutable
portion of the Interim Financing, which
a deductible clause not to exceed
hundred thousand dollars ($2,500,000)] 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 i ina form
satisfactory and with carriers which are acceptable to the Board.

©) Disposition of Insurance Proceeds. The Participating County\u,agrees ‘and
acknowledges that the Board, in its sole discretion, may elect to use the proceeds o\fﬁrgsurance

procured pursuant to this Agreement to repay the Interim Loan and relate/di\‘étos\fs\However in
& perils” cove

the event of (i) damage or destruction of the Project caused by the erils’ ¢overed by the

insurance procured pursuant to this Agreement and (ii) if the Board efécts to; repay the Interim

Loan and related costs, and (iii) if any insurance proceeds remar : eﬁ\r”ﬁthe’lntenm Loan and

related costs have been repaid, and (1v) such remaining insurante B*r “’e‘d s’are distributed to the

:“BSCC”] agrees to

CERTAIN OBLIGATIONS PO\%T PRQJECT COMPLETION

y %,
6.1  Private Use of the Projects*, %
6.1.1 Provision off]}%rmatton Regarding Private Use. The Part1c1patmg
County acknowledges that unde t %{rms of the Facility Sublease, a form of which is attached
“Gounty will covenant to provide updated information to
and the State Treasurer annually regarding

6.1 2‘%Restrzct on on Private Use of Bond Financed Project. The Participating
County acknowledges \thattunder the terms of the Facility Sublease, a form of which is attached
hereto as Exhlblt‘”*])w the ‘Participating County will covenant to restrict private use of the Project
as requrred by theaterms thereof.

F62, No Liens. The Participating County acknowledges that except as permitted under
the‘%%terms “of+the Facility Sublease, a form of which is attached hereto as Exhibit D, the
Part1c1patmg County will covenant not to allow any liens on the Facility.

| 4
ARTICLE 7

RECORD RETENTION
7.1  Establishment of Official Project File. The Participating County shall establish an

official file for the Project (the “Official Project File”). The file shall contain adequate
documentation of all actions that have been taken with respect to the Project, in accordance with
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generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the proceeds of t empt bonds. The Participating County
will provide a copy.of such file to the [ENTER “Dep: nt’ OR “BSCC?] upon termination of
this Agreement. The documents to be retained sha include, but is not limited to contracts,
payment of invoices, transfer of funds and other related accounting records.

72  Preservation of Records. The Participating County agrees to protect records
adequately from fire or other damage. When records are stored away from the Pag}ifipating
County’s principal office, a written index of the location of records stored must be .ﬁ;gand and
ready access must be assured. All the Participating County records contained @tfﬁ%@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 reasonableffti?%”fé“‘s’fiftojg@,gpection,
examination, monitoring, copying, excerpting, transcribing, and aucg #by, the, Agencies or
designees, by state government auditors or designees, or by federak soyernment auditors or
designees. If any litigation, claim, negotiation, audit, or other action involving/the records has
been started before the expiration of the relevant time period set forth ir%*tﬁé;;h'rd sentence of this
paragraph, the related records must be retained until the complétiomo 2the action and resolution

of all issues which arise from it if such date is later than tie endof the afore-mentioned three-
year period. LN A

8.1  Entire Agreement. This Ag @eemeiig.cons_titutes and contains the entire agreement
between the Parties hereto with respect t;%égr nsactions contemplated hereby and supersedes
any prior oral or written understanding ox%reement of the Parties with respect to the
transactions contemplated hereby.. .

8.2  Amendment. “Té%e P3
Agreement in any respect. s

fes may, by mutual agreement in writing, amend this

83 Waif\ZEE&% arties hereto may, from time to time, waive any of their rights
. r S ha . . § . .

under this Agreementuniess such waiver is contrary to law, provided that any such waiver shall

d%%@e‘g} y the Party making such waiver '

R ' . .
%2, ounferparts. This Agreement may be executed in one or more counterparts, any

44 % - . - . . .

one.ofwhich need not contain the signatures of more than one Party, but all of which when taken

togqggg‘jx\:ﬁ%”l-lﬁ”é%nstitute one and the same instrument, notwithstanding that all Parties have not

ignedithe 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
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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 rlght or liability arising hereunder. Any action or pfoceedmg to
enforce or interpret any provision of this Agreement shall be brought, commencedor proge\cuted
in the courts of the State located in the County of Sacramento. All parties expressly assert that
Sacramento County is not a forum inconvenience. A

8.9  Compliance with Laws. At all times during the performancew Qﬁf;@thls Agreement
by the Parties, they shall strictly comply with all applicable gowgéemm%en admmlstratlve and
judicial laws, ordinances, rules, regulations, orders, covenantsfanckxmg\iﬂlpsgs including, without
limitation, all applicable environmental laws and regulatnogﬁs»

8.10  Partial Invalidity. If any provisions/o y”w%&thwaAgreement are found by any
competent authority to be void or unenforceable, such, rovision shall be deemed to be deleted
from this Agreement and the remaining provisions ot:tl "?s%ég{gement shall continue in full force
and effect. \ngx

8.11 Notices. All notices and other of}tcml’commumcatlons between the Parties shall
be in writing and shall be given by hand%dehvery or by recognized overnight courier who
maintains verification of dehvery (deemed to}sﬁe duly received on the date delivered), or by
registered mail, postage prepald remm recelpt requested (deemed to be duly received five (5)
days after such mailing) or by telee Cop r((deemed to be received on the date sent providing that
the facsimile was properly addressedga d disclosed the number of pages transmitted on its front
sheet and that the transaiission’ reporf produced indicates that each of the pages of the facsimile
was received at the correc%facmmﬂe number) to each of the respective Parties as follows:

Mﬁa};%\m
Ifto the Board}ki{\g "’State Public Works Board

915 L. St., 9™ Floor

Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739
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If to the BSCC: Board of State and Community Corrections
600 Bercut Dr.
Sacramento, CA 95811
Attention: Executive Director
Facsimile: 916-327-3317

If to the Participating County: County of [
[ENTE :

omeppresp e

“or to such other address or number for any of the Parties hereto as may from time
designated by notice given by such Party to the other Parties i aringr” hereinabove
provided. '

8.12 Force Majeure. None of the Parties shall be liab{g ON[ s’nﬁl’)le for any delay or
failure resulting from (and the times for performance by the( Parti hereunder shall be extended
by the duration of) causes beyond the control of, and the fault or negligence of, such
Party, including without limitation acts of God, acts of th%%u lic enemy, acts of war or

terrorism, acts of the government or governmental or ; quasi-governmental agency or

instrumentality, significant market disruptions, ? Toodsgearthquakes, epidemics, quarantine
restrictions, strikes, civil commotion, casualties glbar es, severe or inclement weather beyond

that usually encountered in [ 0
materials, or similar cause.

S, j

8.13  Exculpation. théth“ anding’ anything to the contrary contained in this
Agreement, in any Bond Doc%i’%ct Document or other certificate, agreement, document
or instrument executed in conne’cgo with ~ the - [ENTERZ PROGRAM; NAME] Financing
Program, the liability of the%;ard' ereunder shall be limited to and satisfied solely out of
proceeds of the Interim $gan, if'any” or the Bonds, if any, permitted to be used for such purpose.
Except as provideg%%)b ?Qf‘i&ét;be:Participating County shall not have the right to obtain payment
from the Agencie$ orfrom aﬁy other assets of the Agencies. The Participating County shall not
enforce the liaﬁi%ty;\ghdwobligation of the Agencies to perform and observe the obligations
contained in’ thi \Q&gr@%e ent, or any other documents delivered in connection herewith in any
action or”progceeding wherein a money judgment in excess of the available proceeds of the
foregoing sources shall be sought against the Agencies.

2

‘;ijounty, California, shortages in labor or

%‘14“ Benefits of this Agreement Limited to the Parties. Except for.the Parties to this
Ageé%gnt, 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]
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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

OF

BOARD O]
7 CORREGTIONS OF THE STATE OF

"*‘%CA@FORNM

By:

APPROVED AS TO LEGAL FORM
SAN BENITO COUNTY COUNSEL

ol
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EXHIBIT A

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

"0000000000001"'}

[Include narrative description of Project per Section 4.1]

A-1
Project Delivery and Construction Agreement July 22,2013




EXHIBIT B

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

B-1
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EXHIBIT C

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

"0000000000001"'} :

C-1
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EXHIBIT D

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

D-1
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EXHIBIT E-1

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

Cash Contribution

CERTIFICATE OF THE COUNTY OF i
CASH (HARD) MATCH FOR THE [ENTER CO
PROJECT

All capitalized terms not otherwise defined herein shall have the meg ”M giv
Project Delivery and Construction Agreement. .

WHEREAS, pursuant to [ENTER STA .
(the “Board”) is authorized to finance the acqulsltlon de51gn anﬁn tion of a [ENTE
8 facﬂlty approvcd by the Board of State and Comm nity:Corrections (the “BSCC”)
ENTER SECTION] of the Callfomla é* veriment Code (the “[ENTER

”); and S '%‘

Subchapter . :
potentially ellglble for relmbursement under the [ENT] GR /
acquisition, pre-design and other spe01ﬁed,de&grga%nstructmn costs are not ehglble and

project, (the “Project”), to be docated at;
rough fee-

Project (the asmg hard) D "éi”tch”) as descrlbed in Exh1b1t 1; and

¥

WHEREAS, t e Board intends to assist in the oversight and financing of the Project, subject to
satisfactig %fo cwrtamfvcondltlons and requirements of the Board, and the Board may in its sole,
reasona le dlsQetlgﬁ issue lease revenue bonds for the Project (the “Bonds™); and

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

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

E-1-1
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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 propertigs’or funds are

X
otherwise subject or bound, decree, or demand of any court or governmental agency’o body having
Jurisdiction over the Participating County or any of its activities, properties or fungls and, Qll) have
been duly authorized by all necessary and appropriate action on the part of m%go ermng body of the
Part1c1patmg County. The authorized representative of the Part1c1patmgfss.Coun“ty elkecutmg this
Certificate is fully authorized and empowered to take such actlons,,\for and oy behalf of the
Participating County. A

(C)  Governmental Consents. The execution, dellvery ‘and” performance by the
Participating County of this certificate and the use of the Cash ihal% atch for certain costs of the
Project do not require the consent, approval, perrmssmn »older llcensféy or authorization of, or the
filing, reglstratlon or qualification with, any governyy 1érital ﬁa\ltho;ny other than the Participating
County in connection with the execution, del1very and performance of this Certificate, the
consummation of any transaction herein contemplate j,»a Or, tl;e offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or made and' as are now in full force and effect.

(D)  No Prior Pledge. The Cash E%%d Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the P\} 1c1patmg County in any manner or for any purpose
and have not been and will not be,th e subJect, t a grant of a security interest by the Participating
County. In addition, the Cash (hﬁir\d) Match and the Project are not and will not be mortgaged,
pledged, or hypothecated for the benefl\taof the Participating County or its creditors in any manner or
for any purpose and have not been al‘id will not be the subject of a grant of a securlty interest in favor
of the Participating Co nty or ltsecredltors 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 under51gned duly authorized representative of the Part1c1pat1ng
County has exe}c i

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

, and

] sources: (1) L,

 County’s Cash (hard) Match for the Project will be funded from
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CERTIFICATE OF THE COUNTY OF [ENTER COUNT
OTHER PARTICIPATING COUNTY FUNDING FOR THE
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 EENTER

ivlsron 1, Chapter 1,

Subchapter [ENTER Su / '{‘.TER}, only the cost of certain des1gn
potentially eligible for reimbursement under the NTER: PROGRAM ., Flnancmg Program -
acquisition, pre-design and other specified design and constructlon\costs s are not eligible; and

Y Cou

WHEREAS, the County of
proposed to build a [E] OJE
project, (the “Project”), to be located at £ )DRE ]‘ real property controlled
by the Participating County through fee-simple ownership (the “Site”); and

) has

Al

WHEREAS, pursuant to the Law, thetPartrc1 trn’fCounty is contributing funding in addition to
its Cash (hard) Match and In-Kind (soft) l\f&fch (the “Other Participating County Funding”); and

WHEREAS, the Board mtend to a\?s*srst in the oversight and financing of the Project, subject to
satisfaction of certain condrt%ons vd“f gqurrements of the Board, and the Board may in its sole,
reasonable discretion, issue lease revenue bonds for the Project (the “Bonds™); and

WHEREAS, the 1ntere§{ti§\ of both the Board and the Participating County require confirmation of
certain facts and cettain, assurances concerning the Other Participating County Funding.
NOW, THE FO%RE, the Participating County, acting through its duly authorized
represen tive, d . hereby represent, warrant and covenant as follows:
S (A) Lawfullv Available Funds. The Other Participating County Funding, as described in
Exhlb {L “hasbeen derived exclusively from lawfully available funds of the Participating County.

(B) Other Participating County Funding Is 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
Partnc;patmg 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.
: M,

(C)  Governmental Consents. The execution, delivery, and perfq{rﬁagce by the

Participating County of this certificate and the use of the Other Participating Céunty 'ﬁm;iding for
i H : sl Y e

certain costs of the Project do not require the consent, approval, permission, order, license, or

. . . . . . . . AT Ty .
authorization of, or the filing, registration, or qualification with, any iggmm’éﬁmthorlty other
%, 4

than the Participating County in connection with the execution, deliv id pgkyfonnance of this
Certificate, the consummation of any transaction herein contemplated, or the g}fer, issue, sale, or
delivery of the Bonds, except as shall have been obtained or made and

2% arejiiow in full force and
N

effect. N &%

(D) - No Prior Pledge. The Other Participating%éhunty? ing and the Project are not
and will not be mortgaged, pledged, or hypothecated by fhe\%a&fg ating County in any manner or
for any purpose and have not been and will not be thej; ubject pf a grant of a security interest by the
Participating County. In addition, the Other Pagg:i’é"‘i‘ a%t\ﬁ County Funding and the Project are not

the benefit of the Participating County or its
. . % — . 4

creditors in any manner or for any purpose and;haye not been and will not be the subject of a grant
of a security interest in favor of the Participating:Cotnty or its creditors. The Participating County

shall not in any manner impair, impede or ¢ _%len%ie the security, rights and benefits of the owners of
the Bonds or the trustee for the Bonds., ™

and will not be mortgaged, pledged, or hypothecated for, .

IN WITNESS WHEREO] ,ﬁ?‘% igned duly authorized representative of the Participating
County has executed and deli’;ed tﬁ;\gs Certificate to the Board on the date set forth below.
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Exhibit 1-Description of Other Participating County Funding

AME] County’s Other Participating County Funding for the Project will

[ENTER COUNT.
NTER NUMBER OF SOURCES] sources: (1) ,2) ,

be funded from [E
and (3)
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EXHIBIT E-2

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

In-kind (soft) Match
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