Attachment 1 PDCA

File [D A 13-158 No. 39

Monterey County

168 West Alisal Strest,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

Upon motion of Supervisor Parker, seconded by Supervisor Salinas and carried by those members
present, the Board of Supervisors hereby:

a.  Accepted and authorized the Chair of the Board of Supervisors to execute the County of Monterey
Jail Housing Addition, Establish Project Scope, Cost, and Schedule, Project Number: 8819;

b.  Approved and authorized the Chair of the Board of Supervisors to execute a Project Delivery and
Construction Agreement AB 900 Jail Financing Program with the State Public Works Board of the
State of California, the Department of Corrections and Rehabilitation of the State of California, and
the Board of State and Community Corrections of the State of California (in substantially the form
attached), to allow the Jail Housing Addition project to proceed under the terms of AB 900 Jail
Financing Program Phase II;

¢.  Approved and authorized the Chair of the Board of Supervisors to execute a Board of State and
Community Corrections Jail Construction Agreement with the Board of State and Community
Corrections (in substantially the form attached), to allow the Jail Housing Addition project to
proceed under the terms of AB 900 Jail Financing Program Phase II; and

d.  Adopted and authorized the Chair of the Board of Supervisors to execute a Certificate of the
County of Monterey Accompanying Match Funding for the Monterey County Jail Housing
Addition Project for Monterey County’s “Cash and In-kind Match of $4,032,778.00.

e.  Designated the County of Monterey Resource Management Agency Assistant Director of Public
Works, Resource Management Agency Finance Manager [11. and Monterey County Sheriff Deputy
Chief to serve as the contact persons between the County of Monterey and the Board of State and
Community Corrections for the duration of the contract.

PASSED AND ADOPTED on this 9th day of July 2013, by the following vote, to wit:

AYES: Supervisors Armenta, Calcagno, Salinas, Parker and Potter
NOES:  None
ABSENT: None

I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an criginal order of said Board of Supervisors duly made and entered in the minutes thereof of
Minute Book 76 for the meeting on July 9, 2013.

Dated: July 10,2013 Gail T. Borkowski, Clerk of the Board of Supervisors
File Number: A 13-158 County of Monterey, State of California

By @@WQ& Cﬂ@ n@?}O?jL/

Deputy




EXECUTION COPY

PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
AB 900 JAIL FINANCING PROGRAM

by and among

STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA

and

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA

and
BOARD OF STATE AND COMMUNITY CORRECTIONS
OF THE STATE OF CALIFORNIA
and
MONTEREY COUNTY

Effective Date of October 31, 2014

(FOR A JAIL FACILITY
LOCATED IN THE COUNTY OF MONTEREY)
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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT
AB 900 JAIL FINANCING PROGRAM
(FOR A JAIL FACILITY
LOCATED IN MONTEREY COUNTY)

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this
“Agreement”) is entered into as of October 31, 2014, (the “Effective Date™) by and among the
STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the “Board”), an
entity of state government of the State of California (the “State”), the DEPARTMENT OF
CORRECTIONS AND REHABILITATION OF THE STATE OF CALIFORNIA (the
“Department”), an entity of state government of the State, the BOARD OF STATE AND
COMMUNITY CORRECTIONS OF THE STATE OF CALIFORNIA (the “BSCC”), an entity
of state government of the State, and the COUNTY OF MONTEREY (the “Participating
County™), a political subdivision of the State. For purposes of this Agreement, the Board, the
Department, the BSCC and the Participating County are referred to collectively as the “Parties,”
and individually as a “Party.” The Board, the Department and the BSCC are referred to
collectively herein, as the “Agencies” and individually as an “Agency.”

WHEREAS, pursuant to Chapter 3.12 of Part 10b of Division 3 of Title 2 of the
California Government Code (commencing at Section 15820.91) (the “Law”), the Board is
authorized to finance the acquisition, design and construction of a jail facility approved by the
BSCC pursuant to Section 15820.916 of the California Government Code (the “AB 900 Jail
Financing Program™); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 6 and this Agreement and other agreements relating to this Project, the cost of certain
design and construction activities will be eligible for reimbursement under the AB 900 Jail
Financing Program; and

WHEREAS, the Participating County has proposed to build or renovate a jail facility, as
more particularly described in Exhibit A attached hereto (the “Project”), to be located at
1410 Natividad Road, Salinas, CA 93906, real property controlled by the Participating County
through fee-simple ownership (the “Site”); and

WHEREAS, the Participating County intends to lease the Site to the Department pursuant
to a Ground Lease in substantially the form attached hereto as Exhibit B (the “Ground Lease™)
executed by and between the Participating County and the Department and consented to by the
Board; and

WHEREAS, the Department, as lessee under the Ground Lease, and the Participating
County intend to enter a Right of Entry for Construction and Operation (the “Right of Entry™) in
substantially the form attached hereto as Exhibit C concurrently with the execution of the
Ground Lease authorizing the Participating County to enter the Site for the purpose of
constructing the Project on the Site and for operation of the Project upon substantial completion
of construction (the Site and the Project, collectively, the “Facility’), as more particularly
described herein; and
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WHEREAS, concurrently with the execution of this Agreement, the BSCC and the
Participating County, with the consent of the Board and the Department, intend to enter into an
agreement to assist in complying with BSCC’s rules and regulations concerning jail construction
for the AB 900 Jail Financing Program (the “BSCC Agreement™); and

WHEREAS, the Board intends to oversee and issue lease revenue bonds for the Project,
subject to satisfaction of certain conditions and requirements of the Board, including but not
limited to establishment of Project scope, cost and schedule; approval of preliminary plans;
involvement in working drawings approval and authorization for the Participating County to
request construction bids; requesting actions to be taken to obtain one or more interim loans in
connection with the Project (the “Interim Loan™) and, subject fo section 1.3 below, the Board
intends to issue and sell its lease revenue bonds to repay the Interim Loan and provide additional
financing for the Project, as necessary (the “Bonds™); and

WHEREAS, prior to authorization by the Board of actions to be taken to provide for the
Interim Loan, the Department shall have certified to the Board that the Participating County is a
participating county as required by Section 15820.91 of the California Government Code and the
BSCC shall have approved the Project in accordance with Section 15820911 of the California
Government Code; and

WHEREAS, an Interim Loan for the Project may be made pursuant to Sections 16312
and 16313 of the California Government Code (Pooled Money Investment Board loans),
Section 15849.1 of the California Government Code (General Fund loans), and/or any other
appropriate source in an amount or amounts, which in the aggregate do not exceed the Maximum
State Financing (as hereinafter defined); and

WHEREAS, the agent for sale for all Board bonds is the State Treasurer; and

WHEREAS, concurrently with the issuance of the Bonds, the Department, as lessee
under the Ground Lease, intends to enter into a Site Lease whereby the Department, as lessor,
shall lease the Site to the Board, as lessee {the “Site Lease”); and

WHEREAS, concurrently with the execution of the Site Lease, the Board, as lessee under
the Siie Lease, intends to enter into a Facility Lease whereby the Board, as lessor, shall lease the
Facility to the Department, as lessee (the “Facility Lease™); rental payments under the Facility
Lease shall secure the payment of principal of and interest on the Bonds; and

WHEREAS, concurrently with the execution of the Facility Lease, the Department, as
lessee under the Facility Lease, and the Participating County intend to enter a Facility Sublease
in substantially the form attached hereto as Exhibit D, whereby the Department, as sublessor,
shall lease the Facility to the Participating County, as sublessee (the “Facility Sublease™), for its
use, operation and maintenance; and

WHEREAS, in the event the Board is unable to issue the Bonds to finance the Project
and the Interim Loan has been provided, the Department shall commit a sufficient amount of its
annual support appropriation to repay the Interim Loan and any other interim financing costs
associated with the Interim Loan,
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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 Parties.

(a) The Parties hereto acknowledge and agree that an authorization 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 to execute, deliver and perform
their respective obligations, as applicable, under the Site Lease, the Facility Lease, the Facility
Sublease, a Tax Agreement and Certificate in a form satisfactory to the Board to be executed in
connection with the issuance of the Bonds (the “Tax Certificate™), a Continuing Disclosure
Agreement in a form satisfactory to the Board to be executed in connection with the issuance of
the Bonds (the “Continuing Disclosure Agreement™) and all related certificates, agreements or
other documents, including an indenture and supplemental indenture, if any, authorizing the
Bonds that the Chair or Executive Director of the Board or a duly authorized designee thereef
may deem necessary or desirable to effectuate the sale of the Bonds. Such indenture,
supplemental indenture, if any, the Site Lease, the Facility Lease, the Facility Sublease, the Tax
Certificate and the Continuing Disclosure Agreement, are collectively referred to herein as the
“Bond Documents.”

(b}  The Parties accept and agree to comply with, to the extent respectively
applicable to them, all terms, provisions, conditions, and commitments of this Agreement, the
Project Documents (as hereinafter defined) and the Bond Documents, including all incorporated
documents, and that they will do and perform all acts and things permitted by law to effectuate
the issuance of the Bonds.

(¢)  The Participating County, the Department and the BSCC agree and
acknowledge that the Project is subject to approval and oversight by the Board and the State
Department of Finance (“Finance™) consisient with the policies and laws goveming the
expenditure of a State capital outlay appropriation.

1.2 Approvals, Consents and Actions Necessary to Maintain Eligibility in the AB 900
Jail Financing Program. The Participating County acknowledges its eligibility for Project
financing pursuant to the AB 900 Jail Financing Program is subject to and contingent upon the
following approvals, consents and actions by the Board and Finance;

(a) A determination by the Board that the Site meets the standard
requirements for a site being leased in connection with the issuance by the Board of its lease
revenue bonds;

(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard)
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Match (as hereinafter defined) and any associated security or terms related thereto has been
determined by the Board to be compatible with the financing of the Project pursuant to the
AB 900 Jail Financing Program;

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

(d) The Board has approved the Ground Lease, the Right of Entry and the
Facility Sublease;

{e) Both the Board and Finance have approved the Preliminary Plans for the
Project. As used herein “Preliminary Plans” shall mean a site plan, architectural floor plans,
clevations, outline specifications, and a cost estimate, for each uitility, site development,
conversion, and remodeling project, the drawings shall be sufficiently descriptive to accurately
convey the location, scope, cost, and the nature of the improvement being proposed;

(f) Finance has approved the Working Drawings for the Project and
autheorized the Participating County to proceed with soliciting competitive bids for construction
of the Project. As used herein “Working Drawings™ shall mean a complete set of plans and
specifications showing and describing all phases of a project, architectural, structural,
mechanical, electrical, civil engineering, and landscaping systems to the degree necessary for the
purposes of accurate bidding by contractors and for the use of artisans in constructing the
project;

(g) The Department has provided the Board the certification required by
Section 15820.91 of the California Government Code, which certification the Department
intends to provide upon satisfaction of the required statutory and regulatory conditions;

(h)  The 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
proceeds from the Bonds;

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

() The sale of the Bonds.

1.3 AB 900 Jail Lease Revenue Bond Financing. State financing for the AB 900 Jail
Financing Program is predicated on the Board’s ability to issue Bonds for the Project. The
Board, acting in good faith, intends to authorize the request for 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
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hereinafter defined) are developed and implemented in such a way to facilitate the financing of
the Project through the issuance and sale of the Bonds.

Prior to the Board’s authorization to request the Interim Loan, the Department shall have
certified to the Board that the Participating County is a participating county as required by
Section 15820.91 of the California Government Code and the BSCC shall have approved the
design and construction of the Project in accordance with Section 15820.911 of the California
Government Code.

Notwithstanding the Board’s good faith efforts to authorize and provide financing for the
Project, the State (including without limitation the Board, the Department, and the BSCC) shall
not be obligated to issue Bonds for the Project or authorize the Interim Loan request upon the
Board’s good-faith determination that such financing is not feasible or appropriate, based upon
any one or more of the following factors: the lack of suitability of the Project’s configuration or
site for lease revenue bond financing, local funding that is incompatible with the issuance of
lease revenue bonds by the Board, adverse market conditions, adverse outcomes to legal
challenges, inability to obtain access to the financial markets or inability to obtain reasonable
rates, inability to receive opinions and certificates customarily delivered in connection with the
issuance of lease revenue bonds, or another occurrence or state of affairs that would make it
objectively infeasible or inappropriate for the Board to issue Bonds or authorize the Interim Loan
request.

In the event the Board determines that it is not feasible or appropriate to issue Bonds or to
authorize the Interim Loan request, the Participating County is not entitled to receive the
Maximum State Financing (as hereinafter defined) or other State funding for the Project, and
shall not receive reimbursement from the State for any Project costs. However, in the event the
Board is unable to issue the Bonds to finance the Project and the Interim Loan has been
provided, the Department shall commit a sufficient amount of its annual support appropriation to
repay the Interim Loan and any other interim financing costs associated with the Interim Loan
and all associated costs.

1.4  The Department and the BSCC Act as Liaison of the Board and Finance to the
Participating County. The Parties hereto acknowledge that obtaining the approvals and consents
of the Board and/or Finance and the provision of documents to the Board and/or Finance as set
forth in this Article 1 and otherwise herein shall be a responsibility of the Department and the
BSCC. The Department and the BSCC will act as liaisons between the Participating County and
the Board and Finance, and on their own behalf and behalf of the Board and Finance, witl work
with the Participating County to obtain such consents and approvals, and to provide such
documents to the Board and Finance, as applicable.

[.5 Representations and Warranties of the Participating County,

(a) 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 transactions contemplated
hereby and to perform its obligations hereunder.

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

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

(d) The execution and delivery of this Agreemeni on behalf of the
Participating County will bind and obligate the Participating County to the extent provided by
the terms hereof.

{e) There exists no litigation or other proceeding pending or threatened
against the Participating County that, if determined adversely, would materially and adversely
affect the ability of the Participating County to consummate the transactions contemplated
hereby or to perform its obligations hereunder.

D The execution and delivery of this Agreement and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Facility Sublease, the consummation of the
transactions herein and therein contemplated and the fulfillment of or compliance with the terms
and conditions hereof and thereof, will not conflict with or constitute a violation or material
breach of or default {with due notice or the passage of time or both)} under any applicable law or
administrative rule or regulation, or any applicable 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 Participating County 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 Participating
County, which conflict, violation, breach, default, lien, charge or encumbrance might have
consequences that would materially and 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 the financial condition, assets, properties or operations of the
Participating County.

1.6 Representations and Warranties of the Board.

{a) Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Board has the power to enter into this
Agreement, to be bound hereby, to consummate the transactions contemplated hereby and to
perform its 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.

(d) The execution and delivery of this Agreement on behalf of the Beard will
bind and obligate the Board to the extent provided by the terms hereof.
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(e) There exists no litigation or other proceeding pending against the Board
(with service of process having been accomplished) that, if determined adversely, would
materially and adversely affect the ability of the Board to consummate the transactions
contemplated hereby or to perform its obligations hereunder.

1.7 Representations and Warranties of the Departiment and the BSCC.

(a) Under the provisions of the State Constitution, the applicable State
statutes, and applicable jurisprudence of the State, the Department and the BSCC each have the
power to enter into this Agreement, to be bound hereby, to consummate the transactions
contemplated hereby and to perform its obligations hereunder.

(b) The Department and the BSCC have each taken all actions and have
obtained all consents necessary to enable the Department and the BSCC to enter into this
Agreement, to be bound hereby, to consummate the transactions contemplated hereby and to
perform its obligations hereunder,

(c) The persons executing and delivering this Agreement on behalf of the
Department and the BSCC have been duly authorized and empowered ta do so.

(d) The execution and delivery of this Agreement on behalf of the Department
and the BSCC will bind and obligate the Department and the BSCC to the extent provided by the
terms hereof,

(e) There exists no litigation or other proceeding pending against the
Department or the BSCC (with service of process having been accomplished) that, if determined
adversely, would materially and adversely affect the ability of the Department or the BSCC to
consummate the transactions contemplated hereby or to perform its obligations hereunder.

() The execution and delivery of this Agreement and the Ground Lease, the
Right of Entry, the Site Lease, the Facility lease, the BSCC Agreement and the Facility
Sublease, the consummation of the transactions herein and therein contemplated and the
fulfillment of or compliance with the terms and conditions hereof and thereof, will not conflict
with or constitute a viclation or breach of or default (with due notice or the passage of time or
both) under any applicable law or administrative rule or regulation, or any applicable court or
administrative decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease,
contract or other agreément or instrument to which the Department or the BSCC 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 Department or the BSCC, which conflict, violation, breach, default, lien, charge or
encumbrance might have consequences that would materially and 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 the financial condition, assets,
properties or operations of the Department or the BSCC.

[.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
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attached hereto and thereto relating to the Party (collectively, the “Project Documents’™), as well
as all applicable laws including, without limitation, the Law and those laws, regulations and
guidelines set forth in the BSCC Agreement.

1.9  Conflicts Between Terms of Documents. In the event of any inconsistency in the
Project Documents, except as otherwise provided herein, the inconsistency shall be resolved by
giving precedence in the following order: 1) this Agreement; 2} the Ground Lease, 3) the 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 Documents and the Bond
Documents shall be resolved by giving precedence to the Bond Documents. To the extent the
Parties mutually agree that a provision of a particular document should control with respect to an
inconsistency between that document and another document or documents, notwithstanding the
other provisions of this section, such provision shall control.

1.10  Indemnity. As required by Section 13820.911(d) of the California Government
Code, the Participating County hereby agrees to indemnify, defend and save harmless the State,
including but not limited to the Board, the Department and the 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 at
any time out of the acquisition, design, construction, operation, maintenance, use and occupancy
of the Project. The Participating County shall not be obligated to provide indemnity or defense
where the claim arises out of the active negligence or willful misconduct of the Indemnitees.
These obligations shall survive any termination of this agreement,

1.11  Assignment or Subletting of the Facility.

(a) Assignmment of Rights and Interest under this Agreement. Except as
otherwise contemplated hereunder, the Participating County may not sublicense, assign, or
otherwise confer upon any other person or entity its rights or interests under this Agreement, nor
may the Participating County delegate any of its duties or responsibilities required by this
Agreement, whether by operation of law or otherwise, without the express, prior written consent
of the Agencies, the rights and obligations hereunder imposed being personal to the Participating
County,

(by  Assignment or Subletting of the Facility. The Participating County and the
Department hereby covenant and agree that none of the Ground Lease, the Facility Lease or the
Facility Sublease nor any interest of such Parties thereunder shall be sold, mortgaged, pledged,
assigned, or transferred by the Parties therete by voluntary act or by operation of law or
otherwise; provided, however, that the Facility may be subleased in whole or in part by the
Participating County with the prior written consent of the Department and the Board to the form
and substance of such sublease, which consent shall not be unreasonably withheld, and, provided
further that, any such sublease shall be subject to the following conditions:

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

(¢)  Restrictions on Private Use of the Facility. The Participating County
acknowledges that its ability to assign or sublet the Facility is subject to the provisions of
section 6.1.2 hereof.

1.12  Relationship of the Parties. The Parties hereto acknowledge and agree that, to the
extent expressly provided in this Agreement, the relationship of the Participating County to the
Agencies is that of an agent to the Agencies and that the Participating County is principally
responsible for the acquisition, design, construction, maintenance, and operation of the Project.
Other than as set forth herein, nothing in this Agreement shall create between the Participating
County and any of the Agencies the relationship of joint venturers, partners or any other similar
or representative relationship, and the Participating County shall not hold itself out as an agent
(except as expressty provided herein), representative, partner, member or joint venturer of the
Agencies, The Participating County shall not make for or on behalf of the Agencies, or subject
the Agencies to, any contract, agreement, warranty, guaranty, representation, assurance or other
obligation, which has not been approved in advance 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 third party (including without limitation the owners of the Bonds)
is intended to or shall have any rights hereunder.

ARTICLE 2

TERM AND TERMINATION OF AGREEMENT

2.1 Term of Agreement. This Agreement shall commence on the Effective Date and
shall terminate upon the later of (i) completion of the construction of the Project or (ii) if the
Board issues the Bonds, execution and delivery of the Facility Sublease, unless terminated earlier
as provided in section 2.2, The provisions of certain sections hereof as indicated by the express
terms thereof will survive termination of this Agreement.

2.2 Termination of Agreement.

(a) Termination by the State. The Department or the BSCC, with the consent
of the Board, or the Board may terminate this Agreement in the event any of the 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)
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;
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(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;

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

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

{v) In the event the Board determines the Participating County is no
longer eligible for Project financing under the AB 900 Jail Financing Program as set forth in
section 1.2 hereof; or

(vi)  Termination of the BSCC Agreement as provided for in Article 1,
Section C of the BSCC Agreement.

(by  Termination by the Participating County. 'The Participating County may,
prior to the State providing any amount of financing, terminate this Agreement in the event any
of the following occurs:

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

(i) Failure of the State to execute the Ground Lease or the Right of
Entry;

(iii)  In the event the Board determines the Participating County is no
longer eligible for Project financing under the AB 900 Jail Financing Program as set forth in
section 1.2 hereof.

(¢) Agreement. The Parties may terminate this Agreement by mutual
agreement. The Agencies agree to terminate this agreement in the event that the Participating
‘County determines it cannot proceed with the Project after initial construction bids are received,
but 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 lcast
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
authority of the Agencies to withhold all or a portion of the Maximum State Financing (as
hereinafter defined) in accordance with law or otherwise as permitted hereunder or any other
right or remedy available to the State at law or in equity for breach of this Agreement.
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ARTICLE 3

COST SHARING OF THE PROJECT

3.1 Financing Eligibility of the Project.

(a) General. Subject to the terms and provisions hereof, the costs for design
and construction of the Project shall be shared by the State and the Participating County with the
State providing financing up to a maximum of eighty million dollars ($80,000,000) (“Maximum
State Financing™) and the Participating County providing the Cash (hard) Match (as hereinatter
defined) funding and the In-Kind (soft) Match (as hereinafter defined) funding (collectively, the
“Participating County Funding” and together with other Participating County-borne project costs
not included as the Participating County Funding and the Maximum State Financing, the “Total
Project Costs™). Provided, however, that the Board may provide all or a portion of the Maximum
State Financing for Project costs at its discretion as set forth herein. The sources for the
Maximum State Financing shall be limited to the proceeds of the Interim Loan, and the proceeds
of the Bonds. If Bonds are issued and sold, the proceeds will be used to repay the Interim Loan
and to provide additional financing for the Project as appropriate. If the Bonds are issued and
sold, in no event or circumstance shall the State or the Agencies be obligated to pay the
Participating County under this Agreement or any other Project Document any amount in excess
of the Maximum State Financing.

(by  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 in the BSCC Agreement (“Cash (hard) Match”). Exhibit E-1 is a
detailed description of and certification related to the source ot sources of the Cash (hard) Match
and any associated security or terms related thereto as approved by the Agencies, which detail
and assurance of has been deemed sufficient by the Board to determine that the use of such funds
as the Cash (hard) Maich is compatible with the financing of the Project pursuant to the AB 900
Jail Financing Program. Any modifications to the source or sources of the Cash (hard) Match or
the associated security and terms related thereto as described in Exhibit E-1 must be approved
by the Agencies. The Participating County shall ensure that all Cash (hard) Match is
encumbered prior to Finance approval of proceeding to bid the Construction Contract (as
hereinafter defined).

- (¢). . In-Kind (softy Match. Subject to all terms and provisions of this
Agreement, the Participating County agrees to provide in-kind (soft) match for the Project as
provided in the BSCC Agreement (“In-kind (soft} Match™). The Participating County has
provided in Exhibit E-2 a detailed description of the In-kind (soft) Match for the Project as
approved by the Agencies. Any modifications to the In-kind (soft) Match as described in
Exhibit E-2 must be approved by the Agencies,

3.2  Excess Project Costs. In no event shall any Project scope, cost, budget or
schedule changes be authorized by the Participating County which would cause the amount of
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
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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.

33 Project Cost Savings. To the extent there exists Project cost savings during the
Project the amount of such savings shall be applied first to the Participating County to the extent
the Participating County has identified Participating County Funding in an amount more than
required by the Applicable Laws (as defined in the BSCC Agreement). Thereafter, cost savings
shall be shared by the State and the Participating County on a pro rata basis determined by the
percentage of the total amount of Project costs financed by the State and the Participating County
Funding, respectively. However, in no case may savings be applied to the Participating County
that would (1) result in the State providing financing for activities other than eligible design and
construction costs; or (2) result in the Participating County contributing less than the percentage
of Total Project Costs required by the Applicable Laws.

ARTICLE 4

PROJECT SCOPE, COST AND SCHEDULE

4.1 The Project. See Exhibit A for a description of the scope, cost and schedule of
the Project, including a narrative description of the Project, budgeted costs related to the Project
and a schedule for completion of design and construction of the Project.

4,2 Modification of Project Scope, Cost or Schedule. No substantial change or other
substantial modifications to the Project scope, cost or schedule may be made by the Participating
County without prior written permission of Finance and recognition by the Board (“Scope
Change™). Minor modifications to the project do not require Finance approval and Board
recognition, but must be documented and reported on routine progress reports to the BSCC as set
forth in the BSCC Agreement. Without limiting the foregoing, the Participating County shall
notify the Department and the BSCC, and the Department shall in turn notify Finance and the
Board upon any of the following events or circumstances that may constitute a Scope Change:

(a) More than minor changes which affect the design, project configuration,
cost or schedule of the Project;

(b) A delay or change in the substantial completion or final completion dates
for the Project; ' '

() 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
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
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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 writing to the
Department and the BSCC of the occurrence of any of the above events and promptly report, in
writing, to the Department and the BSCC any meodifications to the Construction Contract (as
hereinafter defined) with respect to the Project. The Department will provide the aforementioned
notices and reports to the Board. The Participating County agrees further that, for purposes of
the immediately preceding clause (a) and (c), if unsure whether a particular change is minor it
will discuss the appropriate characterization with the Department and the BSCC.

43 Excess Project Costs. In no event shall any scope, cost or budget changes be
authorized which would cause the amount of Total Project Costs to 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.

ARTICLE §

BIDDING AND CONSTRUCTION PHASE OF THE PROJECT

5.1 Construction Covenant of the Participating County. The Participating County
acting as agent of the Board and the Department, hereby covenants and agrees to provide and
perform or cause to be performed all activities required to acquire, design and construct the
Project on behalf of the Board in accordance with the Participating County’s established policies
and procedures for the design and construction of major capital projects such as the Project. The
Participating County shall be responsible to contract for all pre-design, design and construction
services, and shall manage the day-to-day design and construction of the Project. The
Participating County shall cause the design and construction of the Project to be consistent with
the requirements, limitations, and other terms of this Agreement, the other Project Documents,
the Law and all Applicable Laws, The Participating County shall also manage all aspects of the
development and construction of the Project in accordance with the Project Documents.

5.2 Procurement and Enforcement of Construction Contract. The Participating
County shall follow and adhere to all pertinent bidding rules and policies applicable to
Participating County capital projects of this type and size. If there is an ambiguity as to the
applicability of certain contracting rules and/or policies to the Project, the Participating County
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general
construction contract (the “Construction Contract”) between the Participating County and the
contractor selected by the Participating County.

53 Completion of the Project. The Participating County acknowledges it is obligated
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
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the Board.

5.4 Project Access. To the extent not inconsistent with the Bond Documents, at all
times during design and construction of the Project and afier final completion, the Participating
County shall provide to employees, subcontractors, and consultants of the Agencies reasonable
unrestricted access to observe, monitor and inspect the Project. The Agencies’ access to observe,
monitor and inspect shall include the right to review all documents and files relating to the
Project, as well as construction on the Site, including all tests and inspections relating to design
or construction of the Project.

5.5 Insurance.

(a) Insurance Obligations of the Participating County.

(1) Requirements during construction. Not 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 maintain or cause to be secured and maintained (i) fire,
lightning and extended coverage insurance on the Project, which initially may be in the form of a
builder’s risk policy providing coverage in an amount not less than the construction costs
expended for the Project and, if no builder’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 Project, excluding the replacement cost of the unimproved real
property constituting the Site (except that such insurance may be subject to a deductible clause
not to exceed two million five hundred thousand dollars ($2,500,000) for any one loss), and
(ii) earthquake insurance (if such insurance is available on the open market from reputable
insurance companies at a reasonable cost) on any structure comprising part of the Project in an
amount equal to the full insurable value of such structure or the amount of the attributable
portion of the Interim Financing, whichever is less (except that such insurance may be subject to
a deductible clause not to exceed two million five 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.

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

(ii)  Requirements after construction completion. The Participating County, at
its own cost and expense, shall secure and maintain or cause to be secured and maintained from
an insurance company or companies approved to do business in the State and maintain after
completion of construction and/or when placing the Project in operation, the following insurance
coverage for the Project:

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

c. 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.

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

(iv)  Insurance Certificate. Any and all insurance policies related to the Project
shall name the Board and the Department as additional insured parties and the Participating
County shali deliver to the Agencies a certificate or certificates of insurance authorized by the
insurers describing the insurance coverage and stating that it is in full force and effect.

(v) 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 the statutory provisions of the State, and/or a
self-funded loss reserve in whatever proportions are deemed appropriate by the Participating
County. The Participating County shall furnish the Agencies 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.

(b) Insurance Obligations of the Department. If the insurance required in (a)(i)
expires in accordance with its terms prior to execution of the Facility Sublease, the Department
shall, at its own cost and expense, procure and maintain or cause to be procured and maintained
(i) property casualty insurance in an amount equal to one hundred percent (100%) of the then
current replacement cost of the Project, excluding the replacement cost of the unimproved real
property constituting the Site (except that such insurance may be subject to a deductible clause
not to exceed twe million five hundred thousand dollars ($2,500,000) for any one loss), and
(ii) earthquake insurance (if such insurance is available on the open market from reputable
insurance companies at a reasonable cost} on any structure comprising part of the Project in an
amount equal to the full insurable value of such structure or the amount of the attributable
portion of the Interim Financing, whichever is less(except that such insurance may be subject to
a deductible clause not to exceed two million five 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 in a form satisfactory and with carriers which are acceptable to the
Beoard.
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(c) Disposition _of Insurance Proceeds. The Participating County agrees and
acknowledges that the Board, in its sole discretion, may elect to use the proceeds of insurance
procured pursuant to this Agreement to repay the Interim Loan and related costs. However, in
the event of (i) damage or destruction of the Project caused by the perils covered by the
insurance procured pursuant to this Agreement and (ii) if the Board elects to repay the Interim
I.oan and related costs, and {iii) if any insurance proceeds remain after the Interim Loan and
‘related costs have been repaid, and (iv) such remaining insurance proceeds are distributed to the
Department, then the Department agrees to distribute such remaining proceeds to the
Participating County.

ARTICLE 6

CERTAIN OBLIGATIONS POST PROJECT COMPLETION

6.1 Private Use of the Project.

6.1.1 Provision of Information Regarding Private Use. The Participating
County acknowledges that under the terms of the Facility Sublease, a form of which is attached
hereto as Exhibit B, the Participating County will covenant to provide updated information to
the Board, the Department and the State Treasurer annually regarding private use, if any, of the
Project.

6.1.2  Restriction on Private Use of Bond Financed Project. The Participating
County acknowledges that under the terms of the Facility Sublease, a form of which is attached
hereto as Exhibit D, the Participating County will covenant to restrict private use of the Project
as required by the terms thereof.

6.2  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
Participating County will covenant not to allow any liens on the Facility.

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
generally accepted government accounting principles and the requirements for record retention
for capital projects constructed with the proceeds of tax exempt bonds. The Participating County
will provide a copy of such file to the Department upon termination of this Agreement. The
documents to be retained shall include, but is not limited to contracts, payment of invoices,
transfer of funds and other related accounting records.

7.2 Preservation of Records. The Participating County agrees to protect records
adequately from fire or other damage. When records are stored away from the Participating
County’s principal office, a written index of the location of records stored must be on hand and
ready access must be assured. All the Participating County records contained in the Official
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Project File must be preserved for a minimum of three years after the last date on which no
Bonds are outstanding. These records shall be subject at all reasonable times to inspection,
examination, monitoring, copying, excerpting, transcribing, and audit by the Agencies or
designees, by state government auditors or designees, or by federal government auditors or
designees. 1f any litigation, claim, negotiation, audit, or other action involving the records has
been started before the expiration of the relevant time period set forth in the third sentence of this
paragraph, the related records must be retained until the completion of the action and resolution
of all issues which arise from it if such date is later than the end of the afore-mentioned three-
year period.

ARTICLE 8

MISCELLANEOUS

8.1 Entire Agreement. This Agreement constitutes and contains the entire agreement
between the Parties hereto with respect to the transactions contemplated hereby and supersedes
any prior oral or written understanding or agreement of the Parties with respect to the
transactions contemplated hereby.

8.2  Amendment. The Parties may, by mutual agreement in writing, amend this
Agreement in any respect.

8.3 Waiver. The Parties hereto may, from time to time, waive any of their rights
under this Agreement unless such waiver is contrary to law, provided that any such waiver shall
be in writing and signed by the Party making such waiver.

8.4  Counterparts. This Agreement may be executed in one or more counterparts, any
one of which need not contain the signatures of more than one Party, but all of which when taken
together shall constitute one and the same instrument, notwithstanding that all Parties have not
signed the 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. FEFach 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
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  Goveming Law. The laws of the State shall govern this Agreement, the
interpretation thereof and any right or liability arising hereunder. Any action or proceeding to
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enforce or interpret any provision of this Agreement shall be brought, commenced or prosecuted
in the courts of the State located in the County of Sacramento. All parties expressly assert that
Sacramento County is not a forum inconvenience.

89 Compliance with Laws. At all times during the performance of this Agreement
by the Parties, they shall strictly comply with all applicable governmental, administrative and
judicial laws, ordinances, rules, regulations, orders, covenants and findings, including, without
limitation, all applicable environmental laws and regulations.

8.10 Partial Invalidity. If any provisions of this Agreement are found by any
competent authority to be void or unenforceable, such provision shall be deemed to be deleted
from this Agreement and the remaining provisions of this Agreement shall continue in full force
and effect.

8.11 Notices. All notices and other official communications between the Parties shall
be in writing and shall be given by hand delivery or by recognized overnight courier who
maintains verification of delivery (deemed to be duly received on the date delivered), or by
registered mail, postage prepaid, return receipt requested (deemed to be duly received five (5)
days after such mailing} or by telecopy (deemed to be received on the date sent providing that
the facsimile was properly addressed and disclosed the number of pages transmitted on its front
sheet and that the transmission report produced indicates that each of the pages of the facsimile
was received at the correct facsimile number) to each of the respective Parties as follows:

If to the Board: State Public Works Board
915 L. St., 9¥ Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

[f to the Department: California Department of Corrections and Rehabilitation
9838 Old Placerville Road, Suite B
Sacramento, CA 95827
Attention: Deputy Director, Facility Planning, Construction and
Management
Facsimile; 916-322-5717

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 Monterey
168 W Alisal Street
Salinas, CA 93901
Attention; Deputy County Counsel
Facsimile: 831-755-5283
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or to such other address or number for any of the Parties hereto as may from time to time be

designated by notice given by such Party to the other Parties in the manner hereinabove
provided.

8.12  Force Majeure. None of the Parties shall be liable or responsible for any delay or
failure resulting from (and the times for performance by the Parties hereunder shall be extended
by the duration of) causes beyond the control of, and without the fault or negligence of, such
Party, including without limitation acts of God, acts of the public enemy, acts of war or
terrorism, acts of the government or governmental or quasi-governmental agency or
instrumentality, significant market disruptions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, civil commotion, casualtics, embargoes, severe or inclement weather beyond
that usually encountered in Monterey County, California, shortages in labor or materials, or
similar cause.

8.13  Exculpation. Notwithstanding anything to the contrary contained in this
Agreement, in any Bond Pocument, Project Document or other certificate, agreement, document
or instrument executed in connection with the AB 900 Jail Financing Program, the liability of the
Board hereunder shall be limited to and satisfied solely out of proceeds of the Interim Loan, if
any, or the Bonds, if any, permitted to be used for such purpose. Except as provided above, the
Participating County shall not have the right to obtain payment from the Agencies or from any
other assets of the Agencies. The Participating County shall not enforce the liability and
obligation of the Agencies to perform and observe the obligations contained in this Agreement,
or any other documents delivered in connection herewith in any action or proceeding wherein a
money judgment in excess of the available proceeds of the foregoing sources shall be sought
against the Agencies.

8.14  Benefits of this Agreement Limited to the Parties. Except for the Parties to this
Agreement, 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 WHEREOQOF, 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.

AB 900 — Project Delivery and Construction Agreement

STATE PUBLIC WORKS BOARD OF

THE STATE OF CALIFORNIA
*  Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:

Deborah Hysen
Deputy Director
Facility Planning, Construction and Management

BOARD OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF
CALIFORNIA

By:

Kathleen T, Howard
Executive Director

COUNTY OF MONTEREY

By:

Louis R. Calcagno
Chairperson
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IN WITNESS WHEREQF, 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

By:

Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

o QA

" Deborah Hysén
Deputy Director
Facility Planning, Construction and Management

BOARD OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF
CALIFORNIA

By:

Kathleen T. Howard
Executive Director

COUNTY OF MONTEREY

By:

Louis R. Calcagno
Chairperson
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IN WITNESS WHEREOQF, 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

By:

Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:

Deborah Hysen
Deputy Director
Facility Planning, Construction and Management

BOARD OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF
CALIFORNIA

me I T bl

Kathleen T. Howard
Executive Director

COUNTY OF MONTEREY

By:

Louis R. Calcagno
Chairperson
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IN WITNESS WIHEREOQF, 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.

AB 900 — Project Delivery and Construction Agreement

STATE PUBLIC WORKS BOARD OF
THE STATE OF CALIFORNIA

By:

Stephen Benson
Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By:

Deborah Hysen
Deputy Director
Facility Planning, Construction and Management

BOARD OF STATE AND COMMUNITY
CORRECTIONS OF THE STATE OF
CALIFORNIA

By:

Kathleen T. Howard
Executive Director

Loms Calcagno
Chairperson
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EXHIBIT A

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION

Monterey County
Jail Facility

PROJECT SCOPE

This project will design and construct a new, approximately 135,000 square foot addition to the
existing jail on approximately 2.6 acres of a greater 9+ acres of county-owned land located in the
city of Salinas. The expansion will include housing and program space and provide
approximately 576 beds.

This project will include 8 two-tiered housing units, providing approximately 280 double-
occupancy cells and 16 single-occupancy cells. The housing area will also include day rooms;
control rooms; recreation yards; and program, treatment, interview and storage space. This
building will also include a support area which will provide visitation space; a central control
room; a sallyport; interview rooms; and training, storage, and staff support and administrative
space. Due to reduced site availability, the county has reduced the staff and visitor parking for
this project and will instead utilize existing parking areas.

This project will also include, but is not limited to, electrical; plumbing; mechanical;
computerized heating, ventilation, and air conditioning; security; and fire protection systems; as
well as an area of refuge and pathways, and all necessary appurtenances.

A-l
AB 900 - Project Delivery and Construction Agreement October 17, 2014
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Page 2

PROJECT COST

Study / Acquisition
Preliminary Plans
Working Drawings
Construction
Contract
Contingency
A & E Costs
Other Project Costs

Total Project Cost

PROJECT SCHEDULE

Preliminary Plan Approval
Approval to Proceed to Bid
Contract Award Approval
Project Completion

AB 900 — Project Delivery and Construction Agreement

A2

$ 65,273,000
$ 6,527,000
$ 1,383,000
$ 6,885,000

EXECUTION COPY

1,328,000
3,064,000
4,440,000
80,068,000

o &5 o 2

$ 88,900,000

May 2015
February 2016
June 2016
September 2018
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FXHIBIT B

FORM OF GROUND LEASH

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Attention;

R N I W

[Space abo_ﬁ.'__” for liécc}r&ér’s use)

GROUND LEASE

by and between'the

OUNTY]
“as Landlord,

ahd

DEPARTMENT OF CORRECTIONS AND REHABILITATION

OFTHE STATE OF CALIFORNIA,
as Tenant

Datedasof =~ % o200

(FOR A JAIL FACILITY
LOCATED IN THE COUNTY OF .= - )

NO DOCUMENTARY TRANSFER TAX DUE. This Ground
Lease is recorded for the benefit of the State of California and
is exempt from Californta transfer tax pursuant 1o
Seclion 11928 of the California Revenue and Taxation code
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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 . 20__ for referen(_;e only (this “Ground
Lease™, is entered into by and between COUNTY OF e .. (the “Participating

County™), a Political Subdivision of the State of California (the “State™), as Landlord, and the
DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE STATE OF
CALIFORNIA (the “Department”), an entity of state government of the State , as Tenant, The
Participating County and the Department are sometimes referred to coilectlvely as the iParties”,
and individually as a “Party”. :

RECITALS

WHEREAS, pursuant to Chapter 3.12 of Part 10b of Dlelon':3 of Title 2 of the
California Government Code (commencing at Section 15820.91), the State Publlc Works Board
(the “Board™) is authorized to finance the acquisition, design and constructmn of a jail facility
approved by the Board of State and Community Corrections (the. _“_1’:}_‘8(3‘(3”)= pursuant to Section
15820.916 and following, as amended, (the “AB 900 Jail Fman"cin,q Pi‘égga_in”) the Participating
County, the Department, BSCC and the Board entered into th
Agreement (the “PDCA”) dated as of ' G 20m5 ’rﬁference onty; and

WHEREAS, further to the PDCA, the Partici pa ing County has proposed to build a jail
facility as more particularly described in Exhibit' A attachied-Hereto (the “Project™), to be located
on real property owned in fee simple by the Part"b' atmg County and legally described in Exhibit
B attached hereto (the “Site™); and AT B

WHEREAS, further to the PDCA, thé-;:Dc]:jartment desires to ground lease the Site from
the Participating County to assist the Participating County in obtaining eligibility for the Board
lease revenue bond financing.to _Fnance a portion of the construction of the Project (the
“Bonds™); and ~ T

WHEREAS, the; Depar{ﬁ‘ienl and the Board desire that the term of this Ground Lease not
terminate or cxplre untll the Bonds have been paid in full or retired under the provisions of the

WHEREAS the Partlmpatmg County is desirous of maintaining its eligibility to receive
financing fer:thé Project, and to achieve this end, the Participating County is willing to lease the
Slte to the Department and

WIIFR]:AS concurrently with the execution of this Ground Lease, the Department as the
Licensar 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 AB 900 Jail
Financing Program, and the Board in its sole discretion, is able to issue the Bonds to finance the
Project in its typical and customary manner, the Department will concurrently sublease the Site

1
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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 Facility Lease, the
Department and the Participating County intend to enter into a Facility Sublease (t;he ‘Facility
Sublease™) whereby the Department will sublet the Facility to the Participating County pursuant
to the terms of the Facility Sublease; and

the Part|c1pat1ng County hereby leases to the Department, and the Dep 'ment hercby leases
from the Participating County, the Site subject to the terms, covénants; agreements and
conditions hereinafter set forth, to each and all of which the Pammpatmg County and the
Department hereby mutually agree.

SECTION 1. Definitions.

As used herein, the following terms shall hav he followmg meanings:

(a) “AB 900 Jail Financing Progra ES
Recitals.

" has the meamng given to such term in the

(b) “Abatement Event” shall have thé meaning given to such term in the Facility
Lease. s B

(c) “Board” means the btate Public Works Board of the State of California, an entity
of state government of the State. '

(d) “Bond Déouments* mean each and every document evidencing the Bonds,
including, but not llmlted to;.the Site Lease, the Facility Lease, the Facility Sublease, and the
Indenture. .

ds” has the meaning given to such term in the Recitals.
“BSCC” has the meaning given to such term in the Recitals.
© “Claims” has the meaning given to such term in Section 23 of this Ground Lease.

(.h) “Department” has the meaning given to such term in the preamble.

(i “DGS” means the Department of General Services of the State of California, an
entity of state government of the State.

() “Easements” mean the access, utilities and repairs easements described in
Subsection 4(b) of this Ground Lease.

AB 900 — Ground Lease July 24, 2014
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X “Fasement Agreement” means an easement agreement memorializing the grant of
Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.

(1 “Easement Property” means real property owned by the Participating County that
is burdened by the Easement Agreement as described in Exhibit 2 to the Easement Agreement,

(m)  “Effective Date” means the date this Ground Lease is valid, binding and effective
as provided in Section 2 of this Ground Lease. s

(n) “Facility” has the meaning given to such term in the Recitals.

(0) “Facility Lease” has the meaning given to such term in the Recital

(p) “Facility Sublease” has the meaning given to such term i

(@0  “Ground Lease” has the meaning given to such Lerfﬁf:fﬁ*the;_pféémbic, including all
exhibits attached hereto. C T e

(r) “Hazardous Materials” mean any substance mg_terlal or waste which is or
becomes, regulated by any local governmental authorlty, the State, or the United States
Government, inciuding, but not limited to, any materialor substance which is (i} defined as a
“hazardous waste”, “extremely hazardous waste?, or “re ricted hazardous waste” under Section
25115, 25117 or 25122 7 of the California Healthiand 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, Divisigh 20 Lhapter 6.8 (Carpenter-Presley-Talmer Hazardous
Substance Account Act), (iii) ‘_d:gf' fied as a “hazardous material”, “hazardous substance”, or

“hazardous waste” under Section 2 ‘of the California Health and Safety Code.

(s) “Improvem ents§;fiisg_mca% the physical construction of the Project and other
buildings, improvements; ructures, furnishings and equipment placed in, under or upon the Site
by the Partlclpatmg%;C unty under the terms and conditions in the Right of Entry or this Ground
Lease.

(). . _‘ “Iridemnitees” has the meaning given to such term in Section 24 of this Ground

'(uj ~“Indenture’ has the meaning given to such term in the Recitals.
(v) “Landlord” has the meaning given to such term in the preamble.
(w)  “Leaschold 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.

(x) “Participating County™ has the meaning given to such term in the preamble.
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) “Parties” has the meaning given to such term in the preamble.
(z) “Party” has the meaning given to such term in the preamble.
(aa)  “PDCA” has the meaning given to such term in the Recitals.

(bb)  “Permitted Encumbrances” has the meaning given to such term in Subsection

3(b)4) of this Ground Lease.

(cc)  “Project” means the buildings, structures, works and related,__ifﬁpfﬁypments
constructed or to be constructed on the Site, as are more particularly described in Exhibit A
attached hereto, and any and all additions, betterments, extensions and improvényents.thereto.

(dd)  “Resolution” has the meaning given to such term in fcs_tj'l‘jk‘sggﬁbn,‘jﬁb)(]) of this
Ground Lease. B vh, A

(ee)  “Right of Entry” has the meaning given to such term

5

(ffi  “Right of First Offer” has the meaning give

to such térm in Section 13 of this
Ground Lease,

(gg)  “Site” has the meaning given to suchterm _n_jhe: Recitals.
(hh)  “Site Lease™ has the meaning“g-i_y:e_ﬁﬁto such term in the Recitals.
{ii) “State” means the state gov’émmenflﬁ-- of the State of California.

(Gn “State Treasurer” ha: h,enmeaniﬁ:g given to such term in the Recitals.

(kky  “Tenant” has the nieaninié"given to such term in the preamble.

(1)  “Term™ has the ‘icrfeaniﬁg given to such term in Section 10 of this Ground Lease.
SECTION 2% Effective Date.

The Parti hereby confirm and agree that this Ground Lease is effective and binding on
e first day (the “Effective Date™) on which this Ground Lease has been
consentéd to by:th¢ Board and a duly authorized representative of the Board has consented to this
Ground Ligase by executing it below.

':;;'TZZ;S_ECTION 3. Representations. Warranties and Covenants.

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

(1) The Department has full {egal right, power and authority to enter into this
Ground Lease as Tenant and to carry out and consummate all transactions contemplated by this
Ground Lease and by proper action has duly authorized the execution and delivery of this

4
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Ground Lease. The Department shall cause an opinion, dated as of [the date in the preamble of
this Ground Lease] and in substantially the form of Exhibit I attached to this Ground Lease, to
be delivered to the Board contemporaneously with the Department’s execution of this Ground
Lease;

(2) The officers of the Department executing this Ground Lease are duly and
properly holding their respective offices and are fully authorized to execute this Ground Lease;
and :

3 This Ground Lease has been duly authorized, executed and ‘dehvs red by
the Department, and will constitute a legal, valid and binding agreement of th 'Department
enforceable against the Department in accordance with its terms on the Effectlv i :

(b) Representations, Warranties and Covenants of the P mea ‘tlng County In
addition to any express agreements of Landlord herein, the Participating County makes the
following representations, warranties and covenants to the Departmant as of the Effective Date:

(D The Participating County, by Resolution®of the Board of Supervisors
(“Resolution”), has full legal right, power and authority to: enter, into this Ground Lease as
Landlord, to transfer and convey the Leasehold Estate to theé-Départment under this Ground
Lease, and to carry out and consummate all transactions contemplated by this Ground Lease and
by proper action has duly authorized the execytion &nddefivery of this Ground Lease. The
Participating County shall cause an opinion, dateég as of [the date in the preamble of this- Ground
Lease] and in substantially the form of Exhib fachied to this Ground Lease, to be delivered
to the Board contemporaneously with the Part:mpa‘tmg County’s execution of this Ground Lease.

{2) The officers of Partlclpatmg County executing this Ground Lease are duly
and properly holding their respec_;_tl\fe__loff“ ces and have the legal power, right and are fully
authorized to execute this Ground Lease pursuant to the Resolution.

(3) This Ground Lease has been duly authorized, executed and delivered by
Participating County, and will constitute a legal, valid and binding agreement of Participating
County, enforceable” agamst ‘the Participating County in accordance with its terms upon the
Effective Dat :

"The Participating County is the owner in fee simple of the Site and has
marketable and; instirable fee simple title to the Site, there is no suit, action, arbitration, legal,
adminis tive, 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 Hability and there are no outstanding
mortgages, deeds of trust, bond indebtedness, leaseholds, pledges, conditions or restrictions,
liens or encumbrances against the Site except as identified in Exhibit E, attached hereto,
collectively, the “Permitted Encumbrances”.

(5 No consent, permission, authorization, order, license, or registration with
any governmental authority is necessary in connection with the execution and delivery of this
Ground Lease, except as have been obtained.
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{6) There exists no litigation or other proceeding pending or threatened
against the Participating County except as identified in Exhibit F, attached hereto, that, if
determined adversely, would materially and adversely affect the ability of the Participating
County to perform its obligations under this Ground Lease.

(7 This Ground Lease is, and all other instruments, documents, exhibits, and

agreements required to be executed and delivered by the Participating County in connection with
this Ground Lease are and shall be, duly authorized, executed and delivered by the Participating
County and shall be wvalid, legally binding obligations of and enforceabie _sagainst the
Participating County in accordance with their terms. ’

ddocuments

8 Neither the execution and delivery of this Ground Le' .
the consummatlon of

referenced herein, nor the incurrence of the obligations set forth herein,
the transactions herein contemplated, nor compliance with the terms.of Ground Lease and
the documents referenced herein conflict with or result in the materidl bréach of any terms,
conditions or provisions of, or constitute a default under, any agreements orinstruments to which
the Participating County is a party or affecting the Site. :

(9N There are no attachments, executioﬁ 'proceedings or assignments for the
benefit of creditors, insolvency, bankruptcy, reorganization or othe‘r proceedings pending against
the Participating County. .

(10)  There are no and have beei no:

(A) actual or pendmg publlc improvemenis which will result in the
creation of any liens, encumbrances or assessments upon the Site, including public assessments
or mechanics liens, other than the Permrcted Encumbrances, and the Participating County agrees
to indemnify, defend and hold the Départment free and harmless from and against any claims,
liabilities, losses, costs, dainages;;expenses and attorneys’ fees arising from any liens,
encumbrances or assessments that have been, or may be, imposed upon the Site as a consequence
of actual or impending: pubhc‘”’lmprovements at or after the Effective Date, including any
obligations to pay a fee ‘oF:assessment for infrastructure to the extent such liability survives or
continues at or aﬁel* ‘the’. l*ﬁ'"ectwe Date, and the Department agrees to cooperate with the
Participating Cotinty, &t 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
encumbrancés, -

: (B)  uncured notices from any governmental agency notifying the
Parttc;patmg ‘County of any violations of law, ordinance, rule, or regulation, including
Envirdmmental 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 detrimentally atfect the
use, operation or value of the Site.

(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 Etfective
Date, without the express prior written consent of the Department and approval of the Board.

6
AB 900 — Ground Leass Juby-24, 2014



EXECUTION COPY

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

(13)  The Participating County shall promptly notify the Department of any
event or circumstance that makes any representation or warranty of the Participating County
under this Ground Lease untrue or misleading, or of any covenant of the Patticipating County
under this Ground Lease incapable or less likely of being performed. The Participatirig-County’s
obligation to provide the notice described in the preceding sentence to the Departmient shall in no
way relieve the Participating County of any liability for a breach by the Par’tmpatmg County of
any of its representations, warranties or covenants under this Ground Lease..: o

(14)  The Department shall at all times during the Terg;"ﬁﬁ’ve"eccesg to and from
the Site.

(15) No representation, warranty or statement of _artlcipatmg County in
this Ground Lease or in any document, certificate, exhibit or" schedule furnished or to be
furmshed to the Department pursuant hereto contams or wi contam any untrue statement of a

facts contained therein not misleading.

SECTION 4. Lease of the Site, Access, Utilities and Repairs Easements and
Recordation of Lease. RET .

{a) Lease of the Site and Recordation of Ground Lease. The Participating County
hereby leases the Site to the Dgpartment and the Department leases the Site from the
Participating County. The Participating County further agrees to provide, or cause to be
provided, to the Depanment and its: agsigns or sublessees, adequate parking spaces at no cost,
and such utility services as‘the Participating County customarily provides or causes to be
provided to facilities sitilar to the Project, including without limitation electricity, gas, water,
sewer, garbage disposal, he ting, air conditioning and telephone. The Department and the Board
shall have the right to-recotd this Ground Lease in the Official Records of the Participating
County as of the* Effectwe Date or anytime thereafter.

'Zt[ Use Note: Sectzon 4(1)) and the Easemem‘ Agreem_em

":':(.b_) Access, Utilities and Repairs Fasement. 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 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 ¢) other
purposes and uses necessary or desirable for access to and from the Site for the repair, operation and
maintenance of the Facility (collectively the “Easements”). The grant of the Easements shall be
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memorialized in that certain Easement Agreement for Grants of Access, Utilities and Repairs (the
“Easement Agreement”) in substantially the form of Exhibit C attached to this Ground Lease. The
Department and the Board shall have the right to record the Easement Agreement in the Official
Records of the Participating County as of the Effective Date or anytime thereafter. The Easements to
be granted 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 Easements,
between this Ground Lease and the Easement Agreement, the terms of the Easement Agreement shall
control. ;

SECTION 5. Landlord Right of Entry for Construction and Operation.

(a) Landlord Right of Entry for Construction and Operation. N@tﬁ‘ithstahding
anything to the contrary contained herein, Landlord has reserved the rlght to erter and use the
Site for construction of the Project pursuant to the terms and COI’!d]tEOi’]S int ewRight of Entry.

(b) Quict Enjoyment. The Participating County covenants that the Department, its
assngns or sublessees, may quietly have, hold, and enjoy all of the'Site and the Improvements
during the Term of this Ground Lease and any extended terni: hereof without hindrance or
interruption by the Participating County or by any other person or persons lawfully or equitably
claiming by, through or under the Participating County, except-as limited by the Permitted
Encumbrances.

SECTION 6. Purpose and Use.

e used by the Department, and cach of its
is Ground Lease, for the purpose of causing the
i© Project and appurtenances thereto; provided

The Parties reasonably expect for:
assignees or sublessees during the Term o
construction, operatlon and mamtenance of

and remedies under the Bond D_ocumgnts

The Participating County acknowledges and confirms that the Department’s use of the
Leaschold Estate -created hereunder includes, but is not limited to, allowing for potential
financing and constructlon .of the Project and the leasing of the Site and/or the Facility pursuant
to the Site Lease, the Facility Lease, and the Facility Sublease and for such other purposes as
may be incidental théreto. The Participating County further acknowledges and confirms the
Board’siri ight té relet the Facility in the event of a default under the Facility Lease and to provide
for all- other rlghts and remedies of the Board, the State Treasurer, and the owners of the Bonds
in the Gvent ofa default under the Bond Decuments.

SfECTION 7.  Assignment or Sublease,

The Department may sublet or assign all or a portion of the Site or the Project or assign
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
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Participating County hereby consents to and approves the sublease of the Site, together with the
Improvements, to the Board under the Site Lease and the further subletting of the Facility by the
Board to the Department under the Facility Lease.

SECTION 8. No Commitment to Issue the Bonds and Non-Liability of the Department
and the State.

The delivery of this Ground Lease shall not directly, indirectly or contingently,.obligate
the Department, the Board or any other subdivision of the State to issue the Bonds.or levy any
form of taxation or to make any appropriation with respect to the PI‘OJeCt Any obligatlon of the
Department created by or arising out of this Ground Lease shall not impose a debt or pecuniary
liability upon the Department the Board or any other subdivision of the State charge upon

authorized and appropriated by the State.

SECTION 9. Cooperation,

The Participating County has a duty to fully cooperate and provide all necessary
assistance to the Department and the Board to aid them:in their efforts to finance the Project.
The Partlmpatmg County acknowledges that it is authorized and-directed to provide cooperation
concerning the issuance of the Bonds, including without limitation, executing and delivering
such certificates, legal opinions or instruments as the partment or the Board may reasonably
request. The Participating County’s legal counsel Chief Administrative Officer and its Sheriff
are authorized and directed to cooperate” intheissuance of the Bonds and to execute all
documents reasonably needed to accomphsh such iﬁnancmg

SECTION 10. Term and Extenswn

The Term of this Groupd Lease s‘ha]l commence on the Effective Date and shall co-terminate
on the same date as the Facilitjﬁg;Leasefﬁunless such Term is extended by the parties thereto, or unless
sooner terminated as provided heféinsexcept no termination of this Ground Lease shall occur until all
the Bonds and all other ebtedness incurred by the Board for the Project, if any, have been fully
repaid. ‘ S

SECTI:ON 1L 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.

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
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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.

(a) Right of First Offer. Should the Participating County decide to sell the Site at any
time during the Term of this Ground Lease, the Participating County shall notify the. lepartment
and the Board in writing of such intention prior to soliciting offers from any prospective
purchasers. In such event, the Department and the Board shall have fifteen (15} months from
receipt of such notification of intention to sell to inform the Partlclpatmg County of the
Department’s interest in acquiring the Site. The Participating County understands that the
State’s acquisition process requires an appropriation of funds and the approval of the Board. The
Participating County agrees to reasonably cooperate with the Department i’ obtaining such
approval and in meeting any other State property acquisition reqéirgments’ that may ex1st at that
time. If the Department informs the Participating County -6t the., Ds
acquire the Site within said fifieen (15) month period, the. Partles agrée to negotiate a purchase
agreement in good faith and at a price that is the fair, miarkes value of the Site at the time the
Department exercises its Right of First Offer. !

- (b) Priority of Ground Lease. If the Dep tHi it and the Participating County are
unable to agree on the terms and conditions for the purchase and sale of the Site, or if the Board
does not approve the acquisition of the Site'by ‘the Department, the Participating County shall be
free to market and sell the Site to a third party, pr0v1ded however, any new owner of the Site
shall acquire the Site subject to this-Ground fiease and any encumbrances related to the Bonds
and the Bond Documents. The: Department and the Board shall have no obligation to
subordinate the Ground Lease the Bonds or the Bond Documents to accommodate the new
owner or lender(s). E

Piéstruction.

SECTION 14. Damage

Damage or destruction to the Project shall not act to terminate or cancel this Ground
Lease. In the event of-any damage or destruction of the Project, the use of the proceeds of any
property casualty or builder’s risk insurance required to be procured and maintained pursuant to
the PDCA, of: any‘finsui‘ance required by the Facility Lease or Facility Sublease shall be governed

by the terms of f:he ‘agreement that required the procurement of such insurance.

" SECTION 15, Insurance.

Eicept 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,
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
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obligation, to remove the Improvements. Title to the Improvements, including the Project,
during the Term shall be vested in the State. Subject to the terms and conditions in the Bond
Documents, at the termination or expiration of this Ground Lease, fee title to the Improvements,
including the Project, shall vest in the Participating County and become the property of the
Participating County without further action of any Party and without the necessity of a deed from
the Department to the Participating County.

SECTION 17. The Department s Right to Terminate.

The Department, with the approval of the Board, shall have the right to. termmate this
Ground Lease upon thirty (30) days written notice to the Participating County ‘without any
liability; provided, however, no termination of this Ground Lease or revestmg Oftitle to any
portion of the Site or vesting of title to the Project may occur until the nds have been fully
paid or retired under the provisions of the Bond Documents.

SECTION 18. The Participating County’s Right to Terminaie %

Participating County’s proper exercise of its termmatlon rlghts pursuant to Article 2,
section 2.2(b) of the PDCA serves to terminate this Ground Lease effective on the date of
termination of the PDCA. s

SECTION 19. Non-Termination, Defaultsnd’l agef.

This Ground Lease shall expire at.th ol the Term. U is expressly agreed by the
Parties to this Ground Lease that any default undejr this Ground Lease will not allow either Party
to terminate or otherwise interfere with the Department’s quiet enjoyment and beneficial use of
the Site and the Project under this Ground Lease, the Site Lease or the Facility Lease. Until such
time as the Bonds have been fully paid or retired under the provisions of the Bond Documents,
the sole remedy of any Party’ upon’such default shall be a suit for money damages or specific
performance to remedy such a: default

SECTION 20 Was*’te and Hazardous Materials.

Neither
permit any wi

¢ Paerj; 'patl'ng County nor the Department shall knowingly commit, suffer or
nuigance on the Site or any acts to be done thereon in violation of any laws
or ordinaness. the Participating County’s best knowledge, after having examined its
documents publicrecords and other ‘instruments and having made inquiry of appropriate
departménts and agencies with respect to the Site and, except as specifically provided in this
Ground:- Ledsé, 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 contro! of, or with the knowledge of the Participating County will
cause or permit the use generation, storage, release, discharge, or disposal of any Hazardous
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
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proceedings, or by sale in Heu of such taking by a governmental entity threatening to use the
power of eminent domain, and which taking in the collective judgment of the Department, the
Board, and the State Treasurer renders the Site and/or the Project unsuitable for the continued
use by the State, then this Ground Lease shall terminate when possession is taken by the
condemning entity.

If this Ground Lease is terminated because of such taking and any of the Bonds are
outstanding, then all proceeds from any permanent or temporary taking shall be used:to repay
any outstanding Bonds as provided in the Bond Documents, including any outstanding or
accrued interest, and upon full repayment of the Bonds then the remaining proceeds, if arty, shall
be distributed to the Department and the Participating County according to_their, respective
interests as provided in the Bond Documents. The Participating County.and-. E”iefpartment
shall each have the right to represent its own interest, at its own cosf and expense, in any
proceedings arising out of such taking, and each of the Participating County:and the Department
shall reasonably cooperate with the other, including without limitation, “séttling with the
condemning authority only with the other Party’s consent if such settlement would affect the
other Party’s rights.

I this Ground Lease is not terminated because of Such takmg, then it shall remain in full
force and effect with respect to the remainder of the Site and’the Project. The Participating
County and the Department each waives the provisions of the California Code of Civil
Procedure, Section 1265.130, or any similar lgw th tinits a Party to petition a court to
terminate this Ground Lease upon a taking afl g the Site or the Project, the Parties agreeing
that any such termination rights shall be ogjj} as éxpressly set forth in this Ground Lease.

SECTION 22. Non-Discriminéation.

During the performanceof thiS Ground Lease, the Participating County shall not deny
benefits to any person on the bas1s oft religion, color, ethnic group identification, sex, age,
! d shall they dlscrlmmate unlawfut!y agamst any employee or

physical or mental dlsablllty
applicant for employment bec
handicap, mental dwabiht“ ,medlcal eondltlon marltal status age, or sex. The Pamclpatmg

employment are free of s___uch dlscrlmmatmn

Thé Parti¢ipating County shall comply with the provisions of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.), the regulations promulgated thereunder
(Callforma Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.3,
Chapter I, Part I, Division 3, Title 2 of the Government Code (Government Code, Sections
11135-%1.1139.5), and the regulations or standards adopted to implement such article.

SECTTON 23. Liens.

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,
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materials, supplies or equipment furnished to or for the Department or the Board, upon or about
the Project or the Site and which may be secured by any lien against the Project or the Site or the
Department's or the Board’s interest therein, and will cause each such lien to be fully discharged
and released at the time the performance of any obligation secured by any such lien matures or
comes due; except that, if the Department or the Board desires to contest any such lien, it may do
so. If any such lien is reduced to final judgment and such judgment or other process as may be
issued for the enforcement thereof is not promptly stayed, or if so stayed, said stay thereafter
expires, the Department or the Board shall forthwith pay and discharge said judgment. .+

SECTION 24. Indemnification.

As required by Section 15820.915 of the California Government Code, thé Paticipating
County hereby agrees that it shall indemnify, protect, defend and hold harmiess the State,
including but not limited to, the Department, the Board, DGS, and; eachof thelr respective
officers, governing members, directors, officials, employees, subcomntr .~Cconsultants and
agents (collectively the “Indemnitees™), for any and all claims, liabiti ;ldsses arising out of
the use of the Site or the Project, including, but not limited to-all , causes of action and
liabilities of every kind and nature whatsoever arising outiof, related ito, or in connection with
(a) any breach of this Ground Lease by the Participating-Courity (b) the censtruction, operation,
maintenance, use and occupancy of the Project; (c) any acts or Stiiissions of any contractor hired
by the Participating County or its agents or subcontracter hired by such contractor (collectively
the “Claims™). The Participating County’s obligation to Indemnify, defend, and save harmless
the Indemnitees shall extend to all Claims _aﬁgjng, occurring, alleged, or made any time,
including prior to, during, or after this Ground Leas¢‘is in full force and effect. The Participating
County’s obligation to indemnify, defend; and save harmless the Indemnitees shall apply
regardless of any active and/or passive negligent act or omission of the Indemnitees, but the
Participating County shall not be";nbligaled to provide indemnity or defense for Indemnitees
wherein the Claims arise out of ‘the gross negligence or willful misconduct of the Indemnitees.
The indemnification obllgatlon of tfle Participating County set forth in this Section shall survive
the expiration of the Term or earlier termination of this Ground Lease.

SECTION 25, Ndﬁiiﬁncumbrance.

The Partlclpatmg County covenants that the Facility is not and will not be mortgaged,
pledged, or hyp theeated in any manner or for any purpose and has not been and will not be the
subject of'a 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
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,
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covenant or condition hereof shall not operate as a waiver of any subsequent breach of the same
or any other term, covenant or condition hereof.

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

(d Section Headings. All articles, paragraph and section headings, titles: 01' captlons
contained in this Ground Lease are for convenience of reference only and are n;ot mte{ided to
define or limit the scope of any provision of this Ground Lease.

{e) Conflicts Between Terms of Documents. Nothing in this. Ground Lease is
intended to amend, modify or supersede the PDCA expect as expressly pmwded herein. In the
event of any inconsistency in the PDCA and this Ground Lease, the. inconsistency shall be
resolved by giving preference to the PDCA. In the event of amy. mconsastency between this
Ground Lease and the Bond Documents, the inconsistencies sha]l ‘be resolved by giving
preference to the Bond Documents.

(f) Relationship of Parties. The Department and .iifé”""asgénts and employees involved
in the performance of this Ground Lease shall act in ariindependent capacity and not as otficers,
employees or agents of the Participating County.;”

: and-provisions hereof shall extend to and be
ceessors and assigns of the respective Parties,

(g)  Successors and Assigns. Theh
binding upon and inure to the benefit of th

{h) Partial Invalidity. Af any one. or more of the terms, provisions, covenanis or
conditions of this Ground Lease shali to any extent be declared invalid, unenforceable, void or
voidable for any reason by a court ‘of competent jul‘]SdiCthTl and the finding or order or decree of
which becomes final, none of the remaining terms, provisions, covenants or conditions of this
Ground Lease shall be affected thereby, and each provision of this Ground Lease shall be valid and
enforceable to the fullest é}é-tent permitted by law,

(i)

Notices. tlces o notlces herein which are to be given or which may be given by either
Party to the ot all be in writing and shall be deemed to have been given three (3) business days
after deposit i United States Mail, certified and postage prepaid, return receipt requested and
addressed as follows:

: To'the Department: California Department of Corrections and Rehabilitation
9838 Old Placerville Road, Suite B
Sacramento, CA 95827
Attention: Deputy Director, Facility Planning, Construction
and Management
Facsimile: 916-322-5717

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

To the Participating County: County of :
[Street Address)
[City, State and le Code]
Attention: - ¢
Facsimile; (="

Nothing herein contained shall preclude the giving of any such written notice by personal
service, in which event notice shall be deemed given when actually received:. The: ‘address to
which notices shall be mailed to a Party may be changed by written noticg glven to al Parties as
hereinabove provided. :

o Execution and Counterparts. This Ground Lease 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 Ground Lease. It is also agreed that separate counterparts of this
Ground Lease may separately be execuled by the s:gnat@rles to thIS Ground Lease, ali with the

(k) Bankruptcy. In the event of any gzbankr ptcy proceedmg, this Ground Lease will
not be treated as an executory contract and cann -be rEJected by the Participating County.

'6)) Exhibits. The followmgiff
incorporated by reference herein.

Xh]blTS are attached to this Ground Lease and

Exhibit A: Project ] De rlptlon

Exhibit B: Legal Descrlptmn of the Site

Exhibit C: Form, of Easement Agreement for Grants of Access, Utilities and
- Repairg:

Exhibit D:'Form of Legal Opinion Letter

Exhibit:E; ‘Listof the Permitted Encumbrances

‘ExhibitF: Pending and Threatened Lawsuits

[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,

[PARTICIPATING COUNTY]

By:

Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIEORNIA

. Deborah Hysen

‘Peputy Director

‘Facility Planning, Construction
" and Management

CONSENT: STATE PUBLIC WORKS = .

BOARD OF THE STATE OF CALIFOR;NIA

By:
Name: Stephen Benson
Title:  Deputy Director

Date:

APPROVED: DEPARTMENT OF GENERAL
SERVICES.QF THE STATE OF
CALIFORNIA,

(Pursuant ‘Government Code Section 11005)

By: i
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, | ., notary,
(here insert name and title of the ofﬂcer) _

personally appeared who proved to mé- oR: the basis of

satisfactory evidence to be the person(s) whose name(s) is/are sub_*:_rlbed to. the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the_ ~1_:ﬂ§tyunjent the person(s), or

the entity upon behalf of which the person(s) acted, executed theti:hsttr:ilmeht.

[ certify under PENALTY OF PERJURY under the' laws of thie State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

17
AB 900 — Ground Lease July 24,2014



EXECUTION COPY

State of California )
County of )
On .20 before me,

(here insert name and title of the officer)- _:

personally appeared

satisfactory evidence to be the person(s) whose name(s) is/are sub"i ribed t@ the within

instrument and acknowledged to me that he/she/they executed the; éamg_ in histher/their

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

I certify under PENALTY OF PERJURY under the:laws of the State of California that the

foregoing paragraph is true and correct,

WITNESS my hand and official seal.

Signature

(Seal)
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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 Beard in its duly adopted delegation resolutlon on
December 13, 2013. .

Note to Recorder: [f this certificate is for a correction deed, all corrections and/or changes io the previously recorded a!eedmw Er& revrewed and
accepled by the State prior to recording a correction deed. All correclion deeds require a new Cerfificate ofAccepmnce dated subsequent to
recordation of the original deed or the most recent correction deed if any. :

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: - “Date:
Name: Stephen Benson e B
Title:  Deputy Director

APPROVED

DEPARTMENT  OF CORR.ECT]ONS AﬁD
REHABILITATION OF THE STATE OF
CALIFORNIA

By: o Date:

Name: Deborah Hysen®: \
Title:  Deputy Director. .
Facility Planning; Constructlon
and Management

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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EXHIBIT B
Legal Description of the Site

[To be attached]
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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 Califomia 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]

FASEMENT AGREEMENT FOR GRANTS Or
ACCESS, UTILITIES AND REPAIRS

This Easement Agreement for Grants 0 ccess, Utilities and Repairs (this “Easement
Agreement”), dated for reference only asvof , 20, is made by and between
COUNTY OF ,‘:(thfb “Part ting County™), a Political Subdivision of the
State of California, as grantor, “anc
REHABILITATION OF THE 'ST"' _,F CALIFORNIA (the “Department™), an entity of state
government of the State of Cahforma, as grantee.

RECITALS

A.  The Paf‘tiéfpaﬂhg County, as landlord, and the Department as tenant, entered into
a ground lease. dated as-of , 20 for reference only, (the “Ground Lease™) for the
lease of that.certain redl property Iooated in the County of [ } and more particularly
descrlb d in Exhi it'1, attached hereto and incerporated herein by this reference (the “Site™); and

:-:'-'The Ground Lease provides that the Participating County, as owner of certain real
prope __y adjacent to the Site, shall grant Easements o the Department in the Easement Property

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:

C-1
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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
[.ease or the Project Delivery and Construction Agreement,

2. Grant and Description of Easements.

2.1 Grant of Access Fasement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respective contractors, subcontractors, employees, lessees; licensees,
permittees, successors and assigns a non-exclusive easement over and across.the Easement
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and from the Site and
the Project (the “Access Easement™); provided, however, that rights pursuant toguch Access
Easement shall only be exercised if there is no reasonable access to the_”uS_lte and the Project via
adjacent public streets and roadways and subject to the security: limitations *set forth in
Section 2.3 hereof: and provided further, that such Access Easement is only effective (i) during
such times where the Department, or its lessees, successors or agmgm, issin possession of the
Facility and is responsible for maintenance and repair of theFacility under the terms of the
Famlity Sublease or (ii) during such times where the Board;.or its lessees, successors or assigns,
is in possession of the Facility and is responsible for mamtena e and repair of the Facility under
the terms of the Facility Lease. §

2.2 Grant of Utilities and Repalrs E; sfit, The Participating County, as the
owner of the Easement Property, hereby grants to,and ﬂ?ar the benefit of the Department and the
Board and their respective contractors, sub'c'beﬁu fors;: employees lessees, licensees, permittees,
successors and assigns a non-exclusive easement ‘across, over and under the Easement Property
as shown in Exhibit 2 hereto for the.purpose ‘of;.a) installation, maintenance and replacement of
utility wires, cables, conduits and pipes-for “Utilities”, as defined below; and b) other purposes
and uses necessary or desirable for the repair, operation and maintenance of the Facility (the
“Utilities and Repairs Easement and together with the Access Easement, the “Easements™);
provided, however, that such U’uhtaes and Repairs Easement is subject to the security limitations
set forth in Section 2.3 héreof; and: provided further, that such Utilities and Repairs Easement is
only effective (i) during such times where the Department, or its lessees, successors or assigns, is
in possession of the'k lty and is responsible for maintenance and repair of the Facility under
the terms of ; acﬂlty Sublease or (ii) during such times where the Board, or its lessees,
SUCCESSOrs or assighs;:is in possession of the Facility and is responsible for maintenance and
repair of the Facﬂtty under the terms of the Facility Lease.. “Utilities” shall mean any and all wet
and dry: utilities (including sewer) necessary or required to service the Facility, including,
w1thout limitation, all electrical, natural gas, water, sewer, telephone, data, and other
telecommumcallons 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 Depariment or the Board, as the case may be, or their respective
lessees, successors or assigns shall contact the |Title of Appropriate Individual at Participating
County] to ensure that such exercise of rights granted under the Easements will be in compliance
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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 Fasement 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 termmated as pr0v1ded in the Ground Lease. No breach of th' G Easement

this Easement Agreement, but such limitation shall not affect in any manner'
remedies which a party may have hereunder by reason of any breach.

5. Character., The Easements granted by this Easement Agreement shall be
appurtenant to the Site and nonexclusive and for the use and benefit of the Department and the
Board. This Easement Agreement is not intended to grant a fee intrest in the Easement
Property, nor is it intended to be a lease or a license. The Department: acknowledges that the
Easements herein granted are nonexclusive easements and.that the Participating County and its
successors and assigns may grant one or more addmonal non-exclusive easements in the
Easement Property to third parties, so long as the rlghts granted by such easements do not
materially interfere with or hinder the use of the Easements by the Department or the Board or
that of their respective lessees, successors or assigns.

6. ) ; Binding on Successors. Pursuant to California
Civil Code section 1468, this Easement Agreement and the Easements are covenants related to
the use, repair, maintenance and improvement.of the properties benefited and burdened hereby,
and, as such, the covenants set forth herein shall be binding upon the Easement Property and
shall be binding upon all pames havmg or in the future acquiring any interest in the Easement
Property. Lo

7. Binding E}ffect.. “Phis Easement Agreement shall be binding on and shall inure to
the benefit of the lessees, “successors and assigns of the Participating County, the Department,
and the Board. '

8. ““Rec ordatlon of Easement Agreement. This Easement Agreement shall be
recorded.in“the Off cial Records of [ ] County, State of California, and shall serve
as notice to all’ parhes succeeding 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
herem descrlbed

9: Entire Agreement; Amendments. This Easement Agreement contains the entire
agreement of the parties hereto relating to the Easements herein granted. Any representations or
modifications concerning this Easement Agreement shall be of no force and effect, excepting a
subsequent modification in writing, signed by the Department and approved by the Board and
the current owner of the Easement Property and recorded in the Official Records of
I ] County, State of California.

10. Warranty of Authority. The Participating County represents and warrants as of
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the Effective Date that (i) it is the legal owner of the Easement Property, (ii) it has full power and
authority to place the encumbrance of this Easement Agreement on the Easement Property,
(iii) it has not conveyed (or purported to convey) any right, title or interest in or to the Easement
Property, except as has been disclosed in writing to the Department prior to the Effective Date,
and (iv) if necessary, it has the written consent of any lenders, tenants and subtenants of the
Easement Property to the terms and conditions of this Easement Agreement.

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

IN WITNESS WHEREOF, the parties hereto have caused this Easéhgnf‘A‘_greéhuent to
be executed by their respective officers thereunto duly autherized, all as of £ ’"d‘ay and year first
written above. ;

THE COUN OF “OUNTY)]
By: é T

Name;
Tltle

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
‘STATE OF CALIFORNIA

CONSENT: STATE PUBLIC WORKS
BOARD OF THE QTATE OF CALIFORNIA
By:
Name: B

Title:  Exegutive Director or Deputy Director

APPROVED DEPARTMENT OF GENERAL
SERVICES.OF THE STATE OF
CALIFORNIA

(Pursuant to Government Code Section 11005)
By:
Name:
Title:

C-4
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State of California )

County of )

On ,20__ before me, <, notary,
(here insert name and title of the officery" )

personally appeared who proved to meonthe basis of

satisfactory evidence to be the person(s) whose name(s) is/are sub"'

ribed ::tq._, ‘the within

zfmc,.--f% his/her/their

instrument and acknowledged to me that he/she/they executed thes

authorized capacity(ies), and that by his/her/their signature(s) on "t:i':f:e:-:inﬁtru:ﬁ?ieﬁt the person(s), or

the entity upon behalf of which the person(s) acted, executcgl__the“ ihs_triimeht.

I certify under PENALTY OF PERJURY under the laws of thé State of Califoria that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

{Seal)

C-5
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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 tourrrfifé:‘§ zthg.::baéis of

satisfactory evidence to be the person(s) whose name(s) is/are subﬁ:'_ri_t;),e_d “to. the within
instrument and acknowledged to me that he/she/they executed tﬁi‘e_,_samg_-i?h his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on ‘themstrument the person(s), or

the entity upon behalf of which the person(s) acted, executed the .i'hs,ctr'ument.

laws of'zi: he State of California that the

I certify under PENALTY OF PERJURY under the.

foregoing paragraph is true and cotrect.

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
casement 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 Callforma 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 Ganerred by
said Board in its duly adopted delegation resolution on December 13, 2013, T

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recorded a‘ szlbe fewewed and
accepted by the State prior 1o recording a correction deed. All correction deeds require a new Certificate of ffccepmnce dated Subseguent to
recordation of the original deed or the mast recent correction deed if any.

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By: “Date:
Name: R ;
Title:

APPROVED

DEPARTMENT  OF CORRECTI_ONS :
'REHABILITATION OF THE S-TATE - OF
CALIFORNIA i

By: e Date:

- Name:
Title:

APPROVED: &

.F GENERAL SERVICES OF

THE ST TE OF CALIFORNIA

By: Date:

AB 900 — Ground Lease July-24, 20614
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EXHIBIT 1 TO EASEMENT AGREEMENT
LEGAL DESCRIPTION OF THE SITE

(To Be Attached)

Exhibit [-1
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EXHIBIT 2 TO EASEMENT AGREEMENT

LEGAL DESCRIPTION OF THE EASMENT PROPERTY

(To Be Attached)

Exhibit 2-1
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EXHIBIT D

Form of Legal Opinion Letter

[LEGAL COUNSEL LETTERHEAD)]

[Client]

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

Re:  Ground Lease By and Between [insert name of thJéE: Partieipa'}tihg County] and the
Department for the [insert name of the PmJect] Lbcated at [insert address of the
Site] :

Ladies and Gentlemen:

[ am legal counsel for [insert name of chent] Wlth respect to the above referenced matter.
I have examined originals or copies, certified o therwise identified to my satisfaction, of such
documents, exhibits, public records and other instruments in connection with the Ground Lease
dated as of .20 for referen V;c:&)n]y between [insert name of the Participating
County], as landlord, and the Departmem of” Corrections and Rehabilitation of the State of
California (the “Department”),.as:{enant, (the “Ground Lease™), and have conducted such other
investigations of fact and law as | ave deemed necessary for the purpose of this opinion,

I am of the opinion that: -
- [Use one of the following alternatives]

s 'i[Alternative 1. If the Participating County is the client]

I ”[’he‘{insert name of the Participating County] is a political subdivision of the
State of riia created in accordance with the provisions of the Constitution of the State of
Califotnia, with full legal right, power and authority to enter into and perform its obligations
under the Ground Lease [if easements ave 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 Department is an entity of state government of the State of California with
full legal right, power and authority to enter into and perform its obligations under the Ground

D-1
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Lease [if easemenis are being granted under the ferms 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 wpon and
enforceable against the insert name of client] in accordance with [its/their] terms if it is/they
are] in like fashion valid and binding upon and enforceable against the respective other’ ‘parties
thereto, except that enforceability may be limited by bankruptcy, insclvengy. and other: laws
affecting the enforcement of creditors’ rights generally and by the apphcatl. of “equitable
principles if equitable remedies are sought. : "

3. The execution and delivery by the [insert name of chen t ‘__of the Ground Lease
[and Easement Agreement] and compliance with the prov151ons"fth_r¢0f do not and will not
materially conflict with or constitute on the part of the [insert name: of ¢lient] a breach of or a
default under the law, administrative regulation, judgment; __t_:lecree‘ or any agreement or other
instrument known to me which the [insert name of c]ient]’li's a'b‘arty or otherwise subject.

4, All actions on the part of the {insert nam (_,:of cllent] necessary for the execution
and performance of the Ground Lease [and, Easement Agreement]| have been duly and
effectively taken, and no consent, authorization. of pproval of, or filing or registration with, any
governmental or regulatory officer or body, not already obtained or not obtainable in due course
by the [insert name of client] is required t6-be obtained by the [insert name of client] for the
making and performance of the Ground Lease [ahd Easement Agreement] .

5. There is no actjon, Sult or. -proceeding pending (with the service of process having
been accomplished) to restrain or enjoin the execution and delivery of the Ground Lease [and
Easement Agreement], or in aty. way contesting or affecting the validity of the Ground Lease
[and Easement Agreemen’t]

Very truly yours,

[INSERT NAME OF CLIENT]

By:
Name:
Its:

D-2
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EXHIBIT E
List of the Permitted Encumbrances

[To be inserted]

1. Right of Entry for Construction and Operation

E-1
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EXHIBITF
Pending and Threatened Lawsuits

[ To be inserted]

F-1
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EXHIBIT C

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION

Location of Site RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

Agency: Department of Corrections and
Rehabilitation of the State of California

Real Property: L

This RIGHT OF ENTRY FOR CONSTRUCTION. -ANB" OPERATION
AGREEMENT (this “License”) is entered into asof | .20 by and between the
DEPARTMENT OF CORRECTIONS AND REHABILIT AIION OF THE STATE OF
CALIFORNIA (the “Department™, an entity of state gevernment of the State of California
(the “State”), as licensor, and the COUNTY .OF _ o, (the
“Participating County™), a political subdivision of the State of Cahforma as hcensee The
Department and the Participating County are som imes individually referred to as “Party”
and collectively as “Parties”. "

WHEREAS, pursuant to. Chapter 3,12 of Part 10b of Division 3 of Title 2 of the
California Government Code (com jencing at Section 15820.91), the State Public Works
Board (the “Board”) is authortzed to finance the acquisition, design and construction of a jail
facility approved by the Board, of State and Community Corrections (the “BSCC™) pursuant to

Section 15820.916 of the Chlifornia Government Code (the “AB 900 Jail Financing
Progrdm”) and g

WHEREAS the Partlupatmg County has proposed to build a jail facility, the
project. (the “Project™), to be located at - oo real property controlled
by the Pa_t’_t_lmpg_t_mg County through fee- simple ownership_(the “Site™); and

VHEREAS, contemporaneous with entry into this License, Participating County
mtends to lease the Site to the Department pursuant to a Ground Lease executed by and
between the Participating County and the Department and consented to by the Board (the
“Ground Lease™); and

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

WITNESSETH

1
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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:

1.

Grant of License — The Department hereby grants to the Participating County, its
employees, consuitants, 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 suberdinate 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 inc6tisistent with
the reasonable exercise by the Participating County of its rigﬁts undé‘r--?phis License.

License Term — This License shall commence on the Effectwe Date of the Ground
Lease and shall terminate on the date of termmatlon ofthe PDCA (the “Term™).

all regulations, orders and directives ofa i Kroprlatﬁe govemmental dgenc:les (“Laws
and Regulations™), as such Laws and*Regulations exist during the Term of this
License. E

Inspections — The Department, the Board, and their representatives, employees,
agents or independent contractors may enter and inspect the Site or any portion
thereof or any 1mpr0vements theredn, and the Project at any time and from time to
time at reasonable times'to verify the Participating County’s compliance with the
terms and condmons ol thls Eicense.

Special Condition "n:the performance of the required studies and tests, the
Partwtpatmg Ci unty acknowledges that the Participating County will practice all
f to protect the Site.

C'Gbgei‘atio " In the event the Department or the Board has business on the Site or
the. Pr@;ect the Participating County agrees to coordinate the Activities with the
Department or the Board to minimize any impairment of access to the Site or the

“Project and any inconvenience to or disruption of the Department’s or the Board 's

business. Department and Board agree to coordinate their business at the Site or

* the Project so as to minimize any delay or disruption of the Participating County’s

Activities,

Indemnity — As required by California Government Code Section 15820.915 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,

2
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construction, and operation of the Project, including, but not limited to all
demands, causes of actions and liabilities of every kind and nature whatsoever
arising out of, related to, or in connection with (a) any breach of this License by
the Participating County; (b) operation, maintenance, use and occupancy of the
Project; (¢) any acts or omissions of any contractor hired by the Participating
County or its agents or subcontractor hired by such contractor; and (d) personal
injury, bedily 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, durmg,"or & er the
period that this License is in full force and eftect. The Participating ounty ‘shall
not be obhgated to provide indemnity or defense for an Indemnites*where the
claim arises out of the active negligence or willful miscondict ef the Indemnitee.
The indemnification obligations of the Participating County set forth in this
Section shall survive any termination of this Li icense. i

8. Insurance — The Participating County shall main{éin fhe_ following insurances: 1)
Commercial General Liability with limits of no less than one million dollars
($1,000,000) per occurrence and Fire Legal Liability of no less than five hundred
thousand dollars ($500,000); 2) Automobile Liability with a combined single limit
of no less than one million dollars ($1, 000, ,000) per accident and 3) Workers
Compensation as required by law and Employers Liability with limits of no less
than one million dollars ($1,000; -per.occurrence.  The Participating County
shall be solely responsible for: momtarlﬁg and ensuring that the necessary Workers
Compensation Insurance is in ef’fect for all persons entering onto the Site.

9, Utilities — The Departm' {makes no guarantee as to the reliability or availability
of utility services, The Department shall not supply any utility services to the Site
or the Project. '

10.  Taxes and Assessments — It is expressly understood that this License is not
exclusive and does not in any way whatsoever grant or convey any permanent
easement lease fee or other interest in the Site or the Project to the Participating
[Any such acquisition of use rights shall be separate agreements at the sole
sgretion of the Department and the Board. Should taxes or assessments be levied
_ upon any interest in this License, the Participating County agrees to pay all lawful
axes, assessments or charges created by this License. It is understood that this
License may create a possessory interest subject to property taxation and the
Participating County may be subject to the payment of property taxes levied on
such interest.

11.  Continuing Liability — No termination of this License shall release the
Participating County from any liability or obligations hereunder resulting from any
acts, omissions or events happening prior to the termination of this License and
restoration of the Site to its prior condition.

-

o)
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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.

14, Notices —

a. All notices or other communications required or permitted hereunder shal! be
in writing and shall be personally delivered (including by- meaﬁ’s’f of
professional messenger service), sent by overnight courief, "t
registered or certified mail, postage prepaid, return recelpt requested to the
addresses set forth below. ;

b. All such notices or other communications shall be:deemed received upon the
carlier of 1) if personally delivered or sent by ovérnight courier, the date of
delivery to the address of the person to receive such riotices or 2) if mailed as
provided above, on the date of recelpt er rejectlon

To the Department:

;.;;_;;;@t_téhtion: Deputy Director, Facility Planning,
Construction and Management
Facsimile: 916-322-5717

To the Board: . ; State Public Works Board

s gy 915 L Street, 9" Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

. Toithe Participating County: [County Name]
! _ . . [Address 1]
[Address 2]
Aftention: [Title]
Facsimile:

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

15. Entire_Agreement — This License contains all the agreements of the Parties
regarding right of entry for construction and supersedes any prior License or

4
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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.

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 Partics have executed this License b
authorized representatives on the date first above written, E

THE COUNTY OF _

By:

Name:
Title: -

DE ARTMENT OF CORRECTIONS
© AND:REHABILITATION OF THE

_:'_;"?_S:TATE OF CALIFORNIA
. By
Name: Deborah Hysen
Title: Deputy Director
Facility Planning, Construction and
Management

CONSENT: STATE PUBLIC
WORKS BOARD OF-»-THE
STATE OF QALIFORNIA

By: : o
Name: - Stephen Benson
Tltle . Deputy Director

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

5
AB 900 — Right of Entry for Construction and Operation July: 24,2014



EXECUTION COPY

6
AR 900 — Right of Entry for Construction and Operation July 24, 2014



EXHIBITD

FORM OF FACILITY SUBLEASE

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.

RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:

[ADDRESS]

Altention:

[Sp.ﬁlc‘é' above for Recorder’s use]

FACILITY SUBL ASE"

DEPARTMENT OF coﬁ’iECTl _NS AND REHABILITATION
OF THE STATE OF CALIFORNIA,

“. as Sublessor

and

" County of [COUNTY],
as Sublessee

Dated as of

,20_

[PROJECT NAME]
([COUNTY})

AB 900 — Form of Facility Sublease

NO DOCUMENTARY TRANSFER TAX DUE. This
Facility Sublease is recorded for the benefit of the State
of California and is exempt frem California
documentary transfer tax pursuant to Section 11928 of
the California Revenue and Taxation Cede and from
recording fees pursuant to Sections 6103 and 27383 of
the California Government Code.

November @, 2010
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FACILITY SUBL.EASE

This Sublease (this “Fagcility 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 sublessce (the “Participating County™).

RECITALS

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Tltle 2
California Government Code (the “Law™), the State Publics Work Board..(the “Board”) is
authorized to finance the acquisition, design and construction of a jail faciity approVed by the
Corrections Standards Authority pursuant to Section 15820.906 of the G@vemment Code of the
State (the “AB 900 Jail Financing Program™); and G

WHEREAS, the Participating County [has built/is‘¢énst) Ctmg] a jail facility (the
“Project™) financed pursuant to the AB 900 Jail Financing “Progranmi; which is located on

, real property controlled by the Pamclpatmg County throtigh fee-simple ownership
(the “Slte”) and .

WHEREAS, the Participating Cgun;yE 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 Part1c1patmg Count and the Department and consented to by the
Board; and G

WHEREAS, pursuant-te the Law_g-f:“fhe 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'-S:i,te together with the Project, the “Facility™); and
WHEREAS The Site Lease and the Facility Lease will provide security for the
he date hereof by the Board under an indenture[... as supplemented by the
ental-indenture], (the “Indenture™) between the Board and the Treasurer of the
mgfgsas trustee (the “State Treasurer”); and

State of Cétiif@

: 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

AB 900 — Form of Facility Sublease November 9, 2010



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.

NOW THEREFORE, the parties hereto mutually agree as follows:
SECTION t. Definitions.  Unless otherwise required by the context, all

capltahzed terms used herein and not defined herein shall have the meanings a551gned 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 fromthe Depariment, and the
Department hereby leases the Facility to the Participating County, onith -t ms ‘and conditions
hereinafter set forth, subject to all easements, encumbrances and restrictior Precord, including
without limitation, the terms and conditions of the Site Lease. Alsgal 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. Par_jttclgatmg .‘County covenants it shall
continuously operate and maintain the Facility and shall have 'ﬁ*oz_:.rj ght to abandon the Facility,

SECTION 3. Term. The term of thi ility’ 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 delivery of the Bonds] and:shall co-terminate on the same date as the Facility
Lease, unless such term is extended by.the parties thereto, or unless sooner terminated as
provided herein, provided, however, except as set forth in Section 10(b) or (¢}, 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 beﬁ fully repaid.

SECTION 4. 'EQGHSIdefratlon 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 underta]ﬁhg of the financial obligations required under this Facility Sublease.
This Facility Sublease.js sub]ect to the terms of the Ground Lease, Site Lease and Facility Lease
and in the event.of a cotiflict between this Facility Sublease and any of the Ground Lease, Site
Lease or the Facility Lease, the provisions of the Ground Lease, Site Lease or the Facility Lease,
as the case-may be, shall control.

SECTION 5. Purpose and Use. The Site shall be used by the Participating
“the purpose of staffing, operating and maintaining the Project and appurtenances
thereto, in order to provide the Project and for such other purposes as may be ancillary
and relatéd 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 Fagility, and
shall pay for, or otherwise arrange for, the payment of the costs of the repair and repiaeement 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 |
pay for, or otherwise arrange for, the payment of any insurance pohcles except;:those*prowded
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 shali: 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 taxesand assessments of any type
or nature assessed or levied by any governmental ageney or eﬂmy 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“thetein. . Except for the Base Rental and
Additional Rental obligations and insurance oblj gatlons as spemﬁed 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: obllgatlon to pay rent under the Facility Lease shall
be abated. : .

The Partmpatmg C@unty 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,; e-amounts allocated to maintain and operate the Facility,
including any reserves. “Fhe Participating County shall further submit to the Department by the
above referenced date piof 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 ’t"rmfiof this Facility Sublease, the Department shall submit a report to the Board
mcludmg a suthmary 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 beé 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
applicabfe.

SECTION 7. Insurance.

(a) Insurance QObligations 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 io 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 Partioipating_:(’féiupty.

nent, stored
fproperty

The Department will not insure the Participating County’s .equi
goods, other personal property, fixtures, or tenant improvements, nor such perso
owned by Participating County s, subtenants or assigns, if any, or invil es. The Department
shall not be required to repair any injury or damage to any personal: jpro y of trade fixtures
installed in the Facility by the Participating County caused by fire or oth ~casﬁa]ty, or to replace
any such personal property or trade fixtures, The Participating Cou méy, at its sole option
and expense, obtain physical damage insurance covering their* eqt nt, stored goods, other
personal property, fixtures or tenant improvement or obtam b smess mterruptlon insurance.

The Participating County and its boards ofﬁcers agents and employees shall be
named as additional insureds on the above insuranee. ., To- ‘the extent permltted by law, the
Department and the Participating County agree. to reléase the other and waive their rights of
recovery against the other for damage to the: "}ty ot their respective property at the Facility
arising from perils insured under any c@mme cia property insurance listed in this Facility
Sublease or the Facility Lease. thsurance policies of the Department and the
Participating County shall contain a Wawer of subrogation endorsement in favor of the other.

(b)  Insurance Obh,qa;tlons 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 durmg the entire term of this Facility Sublease, the following insurance
coverage for the Fagili

General liability insurance in an amount not less than one million
r occurrence. Evidence of such insurance shall be on a General Liability
form and should provide coverage for premises and operations, contractual,
personal i 'ury and fire legal liability;

Dollars (31;5 _{)0

& (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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(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: g@ctlon the
Part101patmg County may satlsfy the msurance obllgatlons hereunder by a ce)mbmatlon of

combmatlon thereof.

SECTION 8. Assignment or Subletting of F’aciiity :

(a) The Participating County and the Department hereby covenant and agree
that neither this Facility Sublease nor any interest.of _party in this Facility Sublease shall be
sold, mortgaged, pledged, assigned, or transférred By ecither party by voluntary act or by
operation of law or otherwise; provided, howevet; under certain circumstances, the Facility may
be subleased in whole or in part by the Partlmpa dunty. The Participating County shall not
sublet or assign any portion of the Facility, & nit its subtenants to sublet or assign portions of
the Facility, without obtaining the pfior writter: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 1o the following conditions:

(Y. 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 Famllty Subtease, including, the right to re-enter and re-let the Facility or terminate
such lease upon a defau]t by the Participating County; and

(2) At the request of the Department or the Board, the Participating
County shall furmsh the Department, the Board and the State Treasurer with an opinion of
natlonal]y ‘tecognized bond counsel acceptable to the Board to the effect that such sublease will
not, #it.and of itself, cause the interest on the Bonds to be included in gross income for federal
income‘tax purposes.

(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.
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(c) This CDCR Facility Sublease shall not be subordinated.

SECTION 9. Hazardous Materials. The Participating County shall fully disclose
in writing to the Department and the Board the existence, extent and nature of any Hazardous
Materials, substances, wastes or other environmentally regulated substances, of which the
Participating County has actual knowledge relative to the Project. The Participating County
further warrants, covenants and represents that it will promptly notify the Department-and the
Board in writing of any change in the nature or extent of any Hazardous Materials, subst
wastes maintained on, in, around or under the Project or used in connection therewith, of which
the Paruclpatmg County gains actual knowledge, and will transmit to the .Agencies and the
Trustee copies of any citations, orders, nofices or other material govern*, “or other
communication received by the Participating County with respect tei.any other Hazardous
Materials, substances, wastes or other environmentally regulated “substances affecting the
Project. The Participating County shall ensure (as to itself), and shaﬂ';use its best efforts to
ensure (as to its contractors, consultants and other agems) that ] :

and local environmental laws, regulations, and ordmanc
Participating County nor its contractors, consultants, agents ofﬁcers or emplovees will engage
in any management of solid or hazardous wastes at the TOJ@C‘E 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:seil*beneath the Project, the Participating County
shall promptly take all action necessary to: ;mvest g{ ¢ and remedy that contamination.

The Participating Coumy shal] 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 cléatzupcosts), judgments and expenses (including attorneys’,
consultants or experts fees nd penses of every kmd and nature) suffered by or asserted

in any material respect ‘orithe breach of any obligation of the Participating County in the
preceding paragtaph. . The indemnification obligations set forth in this paragraph shall survive
any termmat:@n of this Facﬂlty Sublease.

“H&zardous Materials” means any substance, -material, or waste which -is or
beoomes .prior t to the date of exccution and delivery hereof, regulated by any local governmental
authorlty, the-State of California, or the United States Government, including, but not limited to,
any materla] or substance which is (i) defined as a “hazardous substance”, “hazardous material”,
”, “solid waste”, “pollutant or contaminant”, "hazardous waste", extremely
hazardous waste", or "restricted hazardous waste" under the Comprehensive Environmemal
Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.8.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
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Act |42 U.S.C.A §§ 7401 et seq.]; the Safe Drinking Water Act [42 U.S.C.A §§ 300f et seq.]: the
Solid Waste Disposal Act [42 U.S.C.A §§ 6901 et seq.]; the Surface Mining Control and
Reclamation Act [30 U.S.C.A §§ 1201 et seq.]; the Emergency Planning and Community Right-
to-Know Act [42 US.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 §§

Health and Safety Code, or listed pursuant to Section 25140 of the Cahforma 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), (i) deﬁned as a "hazardous
material”, "hazardous substance", or "hazardous waste" under Section 2 50 of the California
Health and Safety Code.

“Environmental Laws” means any federal;. state or “Tocal law, statute, code,

ordmanee regulation, reqmrement or rule relatmg to" Hazardo{]s Materials to whlch the

definition of Hazardous Materials.

SECTION 10. Termination, Breack Defiault and Damasges.

(a) This Facility Sut:)il:ea sual! terminate upon the occurrence of the
expiration of the lease term as set forth in Seetlan 3,

(b) If the Partlmpatlng 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 hotice 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*shallibe deemed to be in default hereunder and it shall be lawful for the
rcise ‘any and all remedies available pursuant to law or granted pursuant to this
Upon any such default, the Department, in addition to all other rights and
ive at law, shall, with the consent of the Board, have the option to do any of

remedIes it
the f@llong

(h 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
for in subparagraph (2) hereot, 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
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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 Depa:rtment to
protect the Board s interest under the Fac,lllty Lease shaH of 1tself operate 1o
ity Sublease on
account of default by the Partmpatmg 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 Pati 1pat' g ‘County of the
election on the part of the Department to terminate this Facility Sublease. The
Participating County covenants and agrees that noz'sm're rof the Facility or of
the remainder of the term hereof or any termmatmn of this'Facility Sublease shall
be valid in any manner or for any purpose. wha,tsoever uniless stated or accepted by
the Department by such written notice. - 3

(2) Without terminal his“lease (i} to enforce any term or
provision to be kept or perfonnei by the, Participating County or (ii) to exercise
any and all rights of entry_.a y upon the Facility. In the event the
Department does not elect to tefminate this Facility Sublease in the manner
provided for in subparagraph (1) hereof, the Participating County shall remain
liable and agrees to kéep or perfoim all covenants and conditions herein contained
d by the Participating County, and notwithstanding any

entry or re- entry by the:Department or suit in unlawful detainer, or otherwise,
brought by the, Department tor 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 ager and"‘attomey-imfact of the Participating County to re-let the Facility, or
any part théteof, from time to time, either in the Department’s name or otherwise,
'=t£;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
“persenal property  whatsoever situated upon ‘the Facility and to ‘place such
.. personal property in storage in any warehouse or other suitable place, for the
“#*account of and at the expense of the Participating County, and the Participating
County hereby exempts and agrees to save harmless the Department from any
costs, loss or damage whatsoever arising out of, in connection with, or incident to

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
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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 alfckations or
additions to the Facility necessary to place the Facility in conditioh for rexletting
immediately upon notice to the Participating County of thy ipletion and
installation of such additions or alterations. o i

(c) This Facility Sublease may be terminated at the: opt of the Board if the
Board determines to exercise its right to enter and re-iet the ch111ty Lmder hie Facility Lease
pursuant to a default by the Department thereunder. -

(d) In addition to any default resulting.from “breach by the Participating
County of any term or covenant of this Facility Sublease, if (1) the Participating County’s
interest in this Facility Sublease or any part thereof be assigned, sublet or transferred without the
prior written consent to the Department and the Board, €ither 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, wherem or whereby the Participating County asks or secks
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“offérs to the Participating County’s creditors to effect a
composition or extension of time :the Participating County’s debts, or asks, seeks or prays
for a reorganization or to effeet a plan of reorganization or for a readjustment of the Participating
County’s debts or for any otherisimilar relief, or if any such petition or if any such proceedings
of the same or similar kih 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 ot. 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
abandorn the Féii:;llty, then the Participating County shall be deemed to be in default hereunder,

(e) The Department shall in no event be in default in the performance of any
of lts obllga‘uons 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.

(N 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
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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®efl law
validly shall limit the remedies given to the Department hereunder, the Departm ‘vertheless
shall be entitled to whatever remedies are allowable under any statute or rule o s

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 attemptl  to-enforce any of the
remedies available to the Department hereunder; whether or n@t aawsuit has been filed and
whether or not any lawsuit culminates in a judgment. '

Provgy

by the Corrections Standards Aulhorlty, the Partmpa ;mg County shall concurrently with the
request for such approval(s) request the appsr 0 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 Faclllty Sublease cause any additions, betterments, extensions
or improvements to the Facility t&: 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, of:pugporting to be due for any labor, services, materials, supplies
or equipment furnished 0 alleged to have been furmshed to or for the Participating County in,

dlscharged and'released at the time the performance of any obligation secured by any such lien
matures o, becomes due, except that if the Participating County desires to contest any such lien it
may:.do-so. I 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
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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
Proiect 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 Sf;curlty
interest in favor of the Participating County or its creditors. The Departmen tnot in any
manner impair, impede, or challenge the security, rights and benefits of tha ow 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 Departiiten theBoard 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 tequested by the Department,
the Board or the State Treasurer regarding the Fac;llty, i’ cormectlon with continuing disclosure
obligations.

SECTION 13. Status of Private Activity of the Facility. The Participating

County hereby covenants and agrees 10 provi formatlon to the Department the Board and

hereof. The information that must be updated ' ;nually is set forth in the Tax Certificate that was
executed and delivered by the Bo_arél upon the initial issuance of the Bonds.

SECTION 14. :Tax é%veﬁants The Participating County covenants that it Wili

Section 141 of the.lgt@ypa Rgvenue 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 dn _tion gr fail to take any action, if such action or the failure to take such action

: mterest 0n the Bonds

: . The Participating County does not expect to and shall not perform any act, enter
into any agreemcnt or use or permit more than 10% of the Bond proceeds or the Project to be
used in dny trade or business unrelated to the exempt purposes of the Participating County (as
defined in Section 513(a) of the Code), or enter into any contract or arrangement with any person
or organization (other than a state or local governmental unit, or a 501(c)(3) organization acting
within the scope of its exempt purposes), including the federal government (a “Disqualified
Person™}, which provides for use of more than 10% of the Project in any trade or business of
such Disqualified Person (“Private Use”), including a lease or sale of any part of the Project
excluding general public use and other uses disregarded under Treasury Regulation §1.141-3,
unless the Participating County provides prior written notice to the Board of the proposed act,
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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 recogmzed bon counsel
acceptable to the Board which allows for a variation from the Guidelines. . 4

The Participating County will not enter into any contract or arfangeiient. 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); fofithe benefit of such
Disqualified Person unless such contract or arrangement meets the requirements of Rev. Proc.
2007-47. For this purpose, “research” includes activities t gnt research in the
experimental or laboratory sense. The term generally mcludes a vities incident to the
development or improvement of a product, including obtammg A, patent “Research” for this
purpose does not include management studies. However, " ntracts or arrangements with a
Dlsquahhed Person for management Studles may resu]t :n prlvate trade or busmess use if the

SECTION 15. No_Merger. Thé 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 ify the Famhty ¢reated by this Facility Lease as well as another
estate or interest in the Faml]ty

The Participating County shall not commit, suffer, or

SECTION 16.] _
yvzithin the Facility or any acts to be done thereon in violation

permit any waste or nuisance O
of any laws or ordinances

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

The waiver by the Department, any such waiver subject to the consent thereto of
the Board, of any breach by the Participating County of any agreement, covenant or condition
hereot' 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, Orcondition
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 othef State 4E13,tities Any

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 taxatlon therefor or to make any_s: app:roprlatlon Nothmg herein or in the

Board, the Department or the State of Calltorma

SECTION 20. '1_-_r_1demﬂiﬁeation.
As required by California Government Code Section 15820.903, the Participating County agrees
to indemnify, defend, anﬁ“hold harmless the State of California, including but not timited to the
Department and theBoard ahd their officers, agents and employees, for any and all claims and
losses accruing.and résy 'ﬂrg from or arising out of the Participating County’s use and occupancy
of the Facility ticipating County’s obligation to indemnify, defend and hold harmless
under thls-v--Sep A extend to all such claims and losses arising, occurring, alleged, or made

udifig prior to, during, or after the périod that this Facility Sublease is in full
foree’ andigffect. Notwithstanding the preceding sentence, the Participating County will not be
required to indemnify, defend or hold harmless the Department, the Board, or any other Staie
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 hercof 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 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 soope of any
provision of this Facility Sublease.

SECTION 23, Notices.  All approvals, authorizations, con
designations, notices, offers, requests, statements or other communications:here ;i‘fby elther
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 ertlﬁed mail, return
receipt requested, postage prepaid, and addressed as follows: &

To the Department: Department of Corrections and
Rehabilitation of the State of Cahfomla
Attention; : :
[Address]

To the Board: State Publié

"Sacramento CA 95814

To the State Treasurer;, ~Treasurer of the State of California
; “4, < Public Finance Division
915 Capitol Mall, Room 280
Sacramento, CA 95814

To the Participating County: [COUNTY] Sheriff
et R [Address]

Attention:

i 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 Partlmpatmg County, all of the remaining terms of
this Facility Sublease shall nonetheless continue in full force and effect. If for any teason it is
held by such a court that any of the covenants and conditions of the Participating “¢ounty
hereunder, mciudmg the covenant to pay rentals hereunder, is unenforceablg for the full term
hereof, then and in such event this Facility Sublease is and shall be deemed to-b “a'Tease from
year to year under which the rentals are to be paid by the Partlclpatmg County. annually in
consideration of the right of the Participating County to possess, occupy.an use the Facility, and
all the other terms, provisions and conditions of this Facility Sublease tito the extent that
such terms, provisions and conditions are contrary to or incops‘:i?{t}e Bsuch holding, shall
remain in full force and effect, to the extent permitted by law o

SECTION 26, Execution. This Facility, Sublea‘" ;:r_nay be executed in any number
of counterparts, each of which shall be deemed to be an original, but atl of which together shall
constitute one and the same Facility Sublease. Itis alsor 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. foxcé:and effect as though the same counterpart had
been executed by the Department, the Partwlpatmg County and such other signatory.

SECTION 27. Mulil(pie Oragm S‘.“ ThlS F a01llty Sublease may be executed in any

shall be an absclute net remm to the Departmcnt 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 ofthe  day of , 20 .

APPROVED AS TO FORM:

[NAME]
County Counsel

By

[Name]
[Title]

CONSENT AND ACKNOWLEDGEMENT
OF THE BOARD PURSUANT TO SECTION
8(b) OF THE FACILITY LE

WORKS BOARD OF THE

By

[Néme]
[Title]

AB 900 — Form of Facility Sublease

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By

[Name]
[Title]

COUNTY OF [COUNTY}, ©

By

[Name]
[T.;j-t‘lé']'

APPROVED (Pursuant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES
OF THE STATE OF CALIFORNIA

By

[Name]
[Titie]

November 9, 2010



EXHIBIT A

LEGAL DESCRIPTION OF SITE
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STATE OF CALIFORNIA )

) ss.
COUNTY OF SACRAMENTO )
On , before me,

Date Wame And Tl OF (Hiicer (e.2. “Jane Doe, Notary Public™).:

a Notary Public, personally appeared

Name of Signet(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 execuied 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 mstrument

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

WITNESS my hand and official seal.

Signature of Notary Public

AB 900 — Form of Facility Sublease November 9, 2010



STATE OF CALIFORNIA )
}  ss.
COUNTY OF SACRAMENTO )
On , before me, ,

Dais Nume And Title Of Officer (.. “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 133:"
subscribed to the within instrument and acknowledged to me that he exectited 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 St-”‘ e of Callfomla that
the foregoing paragraph is true and correct. ' '

WITNESS my bhand and official seal.

Signature of Notary Public
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EXECUTION COPY

EXHIBIT E-1

DESCRIPTION OF PARTICIPATING COUNTY FUNDING

Cash Contribution

CERTIFICATE OF THE COUNTY OF MONTEREY REGARDING ITS CASH (HARD)
MATCH FOR THE MONTEREY 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 Chapter 3.12 of Part 10b of Division 3 of Title 2 of the California
Government Code {commencing at Section 15820.91) (the “Law™), the State Public Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of a jail facility
approved by the Board of State and Community Corrections (the “BSCC”) pursuant to
Section 15820.916 of the California Government Code (the “AB 900 Jail Financing Program™); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter |,
Subchapter 6, only the cost of certain design and construction activities are potentially eligible for
reimbursement under the AB 900 Financing Program — acquisition, pre-design and other specified
design and construction costs are not eligible; and

WHEREAS, the County of Monterey County (the “Participating County”) has proposed to build
a jail facility, the Monterey County Jail project, (the “Project™), to be located at 1410 Natividad
Road, Salinas, CA 93906, real property controlled by the Participating County through fee-simple
ownership {the “Site”); and

WHEREAS, pursuant to the Law, the Participating County is paying a portion of the costs of the
Project (the “Cash (hard) Match™) as described in Exhibit |; and

WHEREAS, the Board intends to assist in the oversight and financing of the Proiect, subject to
satisfaction of certain conditions and requirements of the Board, and the Board may in its sole,
reasonable discretion, issue lease revenue bonds for the Project (the “Bonds™); and

- WHEREAS, the interests of both the Board and the Participating County require confirmation of
certain facts and certain assurances concerning the Cash (hard) Match.

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

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

(BY  Cash thard) Maich 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
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violation of, a material breach of, a material default under, or result in the creation or imposition of
any lien, charge restriction, or encumbrance upon any property of the Participating County under
the provisions of any charter instrument, bylaw, indenture, mortgage, deed of trust, pledge, note,
lease, loan, installment sale agreement, contract, or other material agreement or instrument to which
the Participating County is a party or by which the Participating County or its properties or funds are
otherwise subject or bound, decree, or demand of any court or governmental 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 1s fully authorized and empowered to take such actions for and on behalf of the
Participating County.

(C)  Governmental Consents. The execution, delivery, and performance by the
Participating County of this certificate and the use of the Cash (hard) Match for certain costs of the
Project do not require the consent, approval, permission, order, license, or authorization of, or the
filing, registration, or qualification with, any governmental authority other than the Participating
County in connection with the execution, delivery, and performance of this Certificate, the
consummation of any transaction herein contemplated, or the 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 (hard} Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the Participating County in any manner or for any purpose
and have not been and will not be the subject of a grant of a security interest by the Participating
County. In addition, the Cash (hard) Match and the Project are not and will not be mortgaged,
pledged, or hypothecated for the benefit of the Participating County or its creditors in any manner or
for any purpose and have not been and will not be the subject of a grant of a security interest in favor
of the Participating County or its creditors. The Participating County shall not in any manner impair,
impede or challenge the security, rights and benefits of the owners of the Bonds or the trustee for the
Bonds.

IN WITNESS WHEREOF, the undersigned duly authorized representative of the Participating
County has executed and delivered this Certificate to the Board on the date set forth below.

Date: October 31, 2014

COUNTY OF MONTEREY

CHAIRPERSON
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Exhibit 1-Description of Cash (hard) Match

Monterey County’s Cash (hard) Match for the Project will be funded from one source:
(1) County General Fund.
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CERTIFICATE OF THE COUNTY OF MONTEREY REGARDING ITS OTHER
PARTICIPATING COUNTY FUNDING FOR THE MONTEREY 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 Chapter 3.12 of Part 10b of Division 3 of Title 2 of the California
Government Code (commencing at Section 15820.91) (the “Law™), the State Public Works Board
(the “Board”) is authorized to finance the acquisition, design and construction of a jail facility
approved by the Board of State and Community Corrections (the “BSCC”) pursuant to
Section 15820.916 of the California Government Code (the “AB 900 Jail Financing Program™); and

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1,
Subchapter 6, only the cost of certain design and construction activities are potentially eligible for
reimbursement under the AB 900 Financing Program — acquisition, pre-design and other specified
design and construction costs are not eligible; and

WHEREAS, the County of Monterey County (the “Participating County”) has proposed to build
a jail facility, the Monterey County Jail project, (the “Project”™), to be located at 1410 Natividad
Road, Salinas, CA 93906, real property controlled by the Participating County through fee-simple
ownership (the “Site™}; and

WHEREAS, pursuant to the Law, the Participating County is contributing funding in addition to
its Cash (hard) Match and In-Kind (soft) Match (the “Other Participating County Funding™); and

WHEREAS, the Board intends to assist in the oversight and financing of the Project, subject to
satisfaction of certain conditions and requirements of the Board, and the Board may in its sole,
reasonable discretion, issue lease revenue bonds for the Project (the “Bonds”); and

WHEREAS, the interests of both the Board and the Participating County require confirmation of
certain facts and certain assurances concerning the Other Participating County Funding.

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

(A)  Lawfully Available Funds. The Other Participating County Funding, as described in
Exhibit 1, has been derived exclusively from lawfully available funds of the Participating County.

(BY  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
Participating County a material violation of, a material breach of, a material default under, or result
in the creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
the Participating County under the provisions of any charter instrument, bylaw, indenture, mortgage,
deed of trust, pledge, note, lease, loan, installment sale agreement, contract, or other material
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agreement or instrument to which the Participating County is a party or by which the Participating
County or its properties or funds are otherwise subject or bound, decree, or demand of any court or
governmental agency or body having jurisdiction over the Participating County or any of its
activities, properties or funds; and (iii) have been duly authorized by all necessary and appropriate
action on the part of the governing body of the Participating County. The authorized representative
of the Participating County executing this Certificate is fully authorized and empowered to take such
actions for and on behalf of the Participating County.

(C)  Governmental Consents. The execution, delivery, and performance by the
Participating County of this certificate and the use of the Other Participating County Funding for
certain costs of the Project do not require the consent, approval, permission, order, license, or
authorization of, or the filing, registration, or qualification with, any governmental authority other
than the Participating County in connection with the execution, delivery, and performance of this
Certificate, the consumumation of any transaction herein contemplated, or the 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 Other Participating County Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated by the Participating County in any manner or
for any purpose and have not been and will not be the subject of a grant of a security interest by the
Participating County. In addition, the Other Participating County Funding and the Project are not
and will not be mortgaged, pledged, or hypothecated for the benefit of the Participating County or its
creditors in any manner or for any purpose and have not been and will not be the subject of a grant
of a security interest in favor of the Participating County or its creditors. The Participating County
shall not in any manner impair, impede or challenge the security, rights and benefits of the owners of
the Bonds or the trustee for the Bonds.

IN WITNESS WHEREOF, the undersigned duly authorized representative of the Participating
County has executed and delivered this Certificate to the Board on the date set forth below.

Date: October 31, 2014

COUNTY OF MONTEREY

L /)

L f e, 6? //Q: ﬁfﬁ»%,ﬁ&ﬁm
LOUIS R. CALCAGNO

CHAIRPERSON /

E-1-5
AB 900 — Project Delivery and Construction Agreement October 17, 2014



EXECUTION COPY

Exhibit 1-Description of Other Participating County Funding

Monterey County’s Other Participating County Funding for the Project will be funded from one
source: 1) County General Fund.
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EXHIBIT E-2

DESCRIPTION OF PARTICIPATING COUNTY FUNDING

In-kind (soft) Match

Audit $ 35000
Site Acquisition $ 1,306,000
Needs Assessment $ 21,770
County Administration $ 1,196,000
Transition Planning $ 500,000
Due Diligence $ 16,000
Total In-Kind Match $3,074,770
E-2-1
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