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ASSIGNMENT AGREEMENT 

THIS ASSIGNMENT AGREEMENT (this “Assignment Agreement”), dated as of 

___________ 1, 2015, is by and between the COUNTY OF MONTEREY PUBLIC 

IMPROVEMENT CORPORATION, a nonprofit public benefit corporation organized and 

existing under the laws of the State of California (the “Corporation”), and THE BANK OF NEW 

YORK MELLON TRUST COMPANY, N.A., a national banking association organized and 

existing under the laws of the United States of America, as Trustee (the “Trustee”). 

W I T N E S S E T H: 

WHEREAS, pursuant to a Ground Lease, dated as of the date hereof (the “Ground 

Lease”), which Ground Lease is recorded concurrently herewith, the County of Monterey (the 

“County”) has leased to the Corporation certain real property owned by the County, and the 

improvements thereto (the “Property”); 

WHEREAS, the Property is more particularly described in Exhibit A hereto; 

WHEREAS, pursuant to a Lease Agreement, dated as of the date hereof (the “Lease 

Agreement”), a memorandum of which Lease Agreement is recorded concurrently herewith, the 

Corporation has leased the Property back to the County; 

WHEREAS, under the Lease Agreement, the County is obligated to make Base Rental 

Payments (as defined in the Lease Agreement) to the Corporation for the lease of the Property; 

WHEREAS, the Corporation desires to assign, without recourse, certain of its rights in 

the Ground Lease and the Lease Agreement, including its rights to receive the Base Rental 

Payments under the Lease Agreement, to the Trustee for the benefit of the owners of the County 

of Monterey Certificates of Participation (2015 Public Facilities Financing) (the “Certificates”) 

to be executed and delivered under the Trust Agreement, dated as of the date hereof (the “Trust 

Agreement”), by and among the Trustee, the Corporation and the County, which Trust 

Agreement is not recorded; 

WHEREAS, in consideration of such assignment and the execution of the Trust 

Agreement, the Trustee has agreed to execute and deliver the Certificates, each evidencing a 

direct, fractional undivided interest in the Base Rental Payments; and 

WHEREAS, all acts, conditions and things required by law to exist, to have happened 

and to have been performed precedent to and in connection with the execution and entering into 

of this Assignment Agreement do exist, have happened and have been performed in regular and 

due time, form and manner as required by law, and the parties hereto are now duly authorized to 

execute and enter into this Assignment Agreement; 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements 

and covenants contained herein and for other valuable consideration, the parties hereto do hereby 

agree as follows: 

Section 1.  Assignment. The Corporation, for good and valuable consideration, the 

receipt of which is hereby acknowledged, does hereby sell, assign and transfer to the Trustee, 
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irrevocably and absolutely, without recourse, for the benefit of the owners of the Certificates, all 

of its right, title and interest in and to the Ground Lease and the Lease Agreement, including, 

without limitation, its right to receive the Base Rental Payments to be paid by the County under 

and pursuant to the Lease Agreement; provided, however, that the Corporation shall retain the 

rights to indemnification and to payment or reimbursement of its reasonable costs and expenses 

under the Lease Agreement. This assignment is absolute and is presently effective. Upon 

execution of this Assignment Agreement, the Corporation shall have no right, title or interest in 

or to the Base Rental Payments, the Additional Rental Payments, the Lease Agreement or the 

Ground Lease. All rights assigned by the Corporation shall be administered by the Trustee in 

accordance with the provisions of the Trust Agreement. 

Section 2.  Acceptance. The Trustee hereby accepts the foregoing assignment, subject to 

the terms and provisions of the Trust Agreement, and all of the Base Rental Payments shall be 

applied, and the rights so assigned shall be exercised, by the Trustee as provided in the Lease 

Agreement and the Trust Agreement. 

Section 3.  Conditions. Excepting only the sale, assignment and transfer to the Trustee of 

the Corporation’s right, title and interest in and to the Ground Lease and the Lease Agreement 

pursuant to Section 1 hereof, this Assignment Agreement shall impose no obligations whatsoever 

upon the Trustee beyond those expressly provided in the Lease Agreement and the Trust 

Agreement. 

Section 4.  Further Assurances. The Corporation shall make, execute and deliver any 

and all such further resolutions, instruments and assurances as may be reasonably necessary or 

proper to carry out the intention or to facilitate the performance of this Assignment Agreement, 

and for the better assuring and confirming to the Trustee, for the benefit of the owners of the 

Certificates, the right, title and interest intended to be sold, assigned and transferred pursuant 

hereto. 

Section 5.  Execution in Counterparts. This Assignment Agreement may be 

simultaneously executed in several counterparts, each of which shall be deemed to be an original 

and all of which shall constitute but one and the same instrument. 

Section 6.  Governing Law. This Assignment Agreement shall be governed by and 

construed in accordance with the laws of the State of California. 

Section 7.  Captions. The captions or headings in this Assignment Agreement are for 

convenience only and in no way define or limit the scope or intent of any provision of this 

Assignment Agreement. 



 

 3 OHSUSA:762165520.2  

 

IN WITNESS WHEREOF, the parties hereto have caused this Assignment Agreement 

to be executed by their respective officers thereunto duly authorized, all as of the day and year 

first written above. 

COUNTY OF MONTEREY PUBLIC 

IMPROVEMENT CORPORATION 

 

 

By:  ________________________________ 

 

THE BANK OF NEW YORK MELLON 

TRUST COMPANY, N.A., AS TRUSTEE 
 

 

By:  ________________________________ 

Authorized Officer 
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EXHIBIT A 
 

DESCRIPTION OF THE PROPERTY 

Courthouse and Schilling Complex Property 

All that real property situated in the County of Monterey, State of California, described as 

follows, and any improvements thereto:  
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Other Property 

All that real property situated in the County of Monterey, State of California, described as 

follows, and any improvements thereto:  
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STATE OF CALIFORNIA  ) 

  )  ss 

COUNTY OF LOS ANGELES  ) 

 

On _____________, 2015, before me,                          , Notary Public, 

personally appeared ___________, proved to me on the basis of satisfactory evidence to be the 

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 

he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 

acted, executed the instrument. 

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

the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

 

 

Signature       [SEAL] 
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STATE OF CALIFORNIA  ) 

  )  ss 

COUNTY OF LOS ANGELES  ) 

 

On _____________, 2015, before me,                          , Notary Public, 

personally appeared ___________, proved to me on the basis of satisfactory evidence to be the 

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 

he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 

acted, executed the instrument. 

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

the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

 

 

Signature       [SEAL] 

 


