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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA \ \ /b

FROM: Economic Development Agency SUBMITTAL DATE:
September 26, 2013

SUBJECT: Adoption of Resolution No. 2013-223, Assurances Required for Senate Bill 1022 Adult Local
Criminal Justice Facilities Construction Financing Program, District 5, [100,000]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Adopt Resolution No. 2013-223, which contains the assurances and information required by the
Board of State and Community Corrections (BSCC) for the County to proceed with submitting a
formal application for funding under the SB1022 Adult Local Criminal Justice Facilities
Construction Financing Program (SB 1022 Financing Program));

2. Set aside $8,000,000 of general fund balance in a separate account as cash match for the SB
1022 supported construction at the Larry D. Smith Correctional Facility;
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SUBMITTAL TO THE BOARD OF SUPERVISORS, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA
Economic Development Agency

FORM 11: Adoption of Resolution No. 2013-223, Assurances Required for Senate Bill 1022 Adult Local
Criminal Justice Facilities Construction Financing Program, District 5, [$100,000]

DATE: September 26, 2013

Page 2 of 4

RECOMMENDED MOTIONS: (continued)

3. Review project document forms for SB 1022 financing program based on the AB 900 Phase Il forms,
including: Project Delivery and Construction Agreement (PDCA), BSCC Jail Construction
Agreement, Ground Lease, Right of Entry for Construction and Operation, and Facility Sublease;
and approve and authorize the Chief Executive Officer of the County or his designee to execute final
financing program project documents in substantially similar form.

4. Authorize the Economic Development Agency (EDA) to incur any relevant and necessary costs up to
$100,000 required to submit a competitive application to the BSCC including but not limited to any
preliminary design costs, with reimbursement from the Capital Improvement Program Contingency
funds;

5. Authorize the Chief Executive Officer of the County or their designee, to execute any subsequent
documents that are required to submit a complete and competitive application to the BSCC; and

6. Authorize EDA and the Sheriff's Department to proceed with the proposed project in its entirely, if a
conditional award of state financing is received.

BACKGROUND:

Summary

On June 27, 2012, Senate Bill 1022 (Chapter 42, Statutes of 2012), became a law authorizing state lease-
revenue bond financing for the acquisition, design and construction of adult local criminal justice facilities.

On July 23, 2013, the BSCC issued a Request for Proposal (RFP) in order to establish a conditional award of
$500,000,000 to be allocated amongst eligible counties as authorized in Senate Bill 1022 (SB 1022) for the
construction of adult local criminal justice facilities. This RFP is intended to solicit proposals to establish a rank-
ordered list of projects, and to conditionally allocate financing to projects for the design and construction,
including expansion or renovation, of criminal justice facilities. This RFP is for county criminal justice facility
construction and is being issued for the State of California by the BSCC.

This funding is similar to conditional awards the County has already received from the State under Assembly
Bill 900 Phase Il and Senate Bill 81. As a large county, Riverside County is eligible to apply for a maximum
amount of $80,000,000 in funding to expand the Larry D. Smith Correctional Facility (LDS). The RFP timeline
requires the application to be submitted by October 24, 2013 and the expected award notification is anticipated
in January 2014. The Economic Development Agency and the Sheriff's Department have jointly established a
team to coordinate the funding application including the required preliminary project feasibility studies.

The expansion of jail beds is still the county’s highest Capital Improvement priority. The funding available
under SB 1022 would assist in the goal of building new jail beds as quickly as possible. SB 1022 allows for
construction of jail beds and program space focused on providing rehabilitative programing and services to the
inmate population in order to reduce recidivism.

(Continued)
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BACKGROUND:
Summary (continued

In addition, the RFP gives priority preference to counties with projects ready to move forward towards
construction. SB 1022 specifies funding preference shall be given to counties that are most prepared to
proceed successfully with this financing in a timely manner.

SB 1022 also includes four preference criteria for determination of award of project funding; the four preference
criteria are as follows:

1. Commitment of adequate county contribution funds (mandatory criterion)

2. Initial real estate due diligence package submittal

3. Documentation evidencing California Environmental Quality Act (CEQA) compliance has been
completed

4. Review of and authorization to execute the financing program project documents to include:
o Project delivery and construction agreements

Board of State and Community Corrections jail construction agreement

Ground lease

Right of entry for construction and operation

Facility sublease

The BSCC has asked the County to use AB 900 Phase Il agreements for the initial SB 1022 submittal, as the
required SB 1022 documents will not be available for some time. The County has reviewed the form of each
of the required project documents for the construction financing program, and approval of the motions by the
Board of Supervisors will authorize the appropriate county signatory or signatories to execute these documents
at the appropriate times.

On August 20, 2013, the Riverside County Board of Supervisors adopted Resolution No. 2013-214 which
included the approval of Addendum No. 1 to the previously adopted Mitigated Negative Declaration
(Environmental Assessment No. 20063738), for the Larry D. Smith (LDS) Correctional Facility No.
3. Addendum No. 1 was prepared to evaluate the environmental impacts associated with the proposed LDS
Correctional Facility Expansion No. 4 Project. The analysis contained in Addendum No. 1 concluded that no
new significant impacts upon the environment would occur with Project implementation.

The Addendum was prepared pursuant to CEQA (California Public Resources Code, Section 21000 et seq.)
and the CEQA Guidelines (California Code of Regulations, Title 14, Section 15000 et seq.). In accordance with
CEQA (Public Resources Code Section 21152), a Notice of Determination (NOD) was filed with the County
Clerk on August 20, 2013 and with the State Clearinghouse on August 21, 2013. The NOD remained posted
for the mandatory 30 days.

The County asserts to the required cash match contribution of 10% of total project budget to be available in
adequate funds. In addition, an account will be set up with the funds set aside.

The County assures it has site assurance and has completed the Real Estate Due Diligence package.

(Continued)
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BACKGROUND:
Summary (continued)

The County assures that it will safely staff and operate the facility that is being constructed (consistent with
Title 15, California code of Regulations) within ninety (90) days after project completion. The County further
agrees to operate, maintain and repair the facility until the state bonds are fully repaid.

In regards to Beds and Program Space, the County attests that it is not and will not be leasing housing
capacity in this SB 1022 financed adult local criminal justice facility to any other public or private entity for a
period of 10 years beyond the completion date of the adult local criminal justice facility.

The Economic Development Agency, Sheriff's Department, and other county partners continually assess all
available funding resources to meet public safety needs. Per staff assessments, Senate Bill 1022 funding is
best suited to the County’s correctional needs and offers a significant opportunity to secure State funding for a
local jail construction project

Staff recommends that the Board adopt the attached resolution and authorize the established project team to
take all necessary steps to submit a competitive application to the BSCC.

Impact on Citizens and Businesses

California’s recent corrections realignment, authorized under AB 109, is a significant change in the state's
corrections system. Prompted by a federal court order to reduce the state’s overcrowded prison system, this
legislation, signed by Governor Brown in 2011, seeks to reduce the prison population by sentencing lower-level
offenders to county jails rather than prison, thereby transferring substantial incarceration responsibility, as well
as funding, from the state to its 58 counties. This has resulted in an insufficient number of jails beds within
Riverside County to meet the detention needs of lower-level offenders. The only way to address this issue is
to obtain additional funding to construct and expand the County’s existing detention facilities which will in turn
provide a safer living environment for citizens and businesses.

ATTACHMENTS:

Resolution No. 2013-223

Documentation evidencing CEQA compliance has been completed
Board of State and Community Corrections Jail Construction Agreement
Project Delivery and Construction Agreement

Ground Lease

Right of Entry for Construction and Operation

Facility Sublease

RF:LB:HM:CH:TF:mp 12173
H:\Department\Housing\Grants\SB 1022\FORM 11 SB 1022\F11 SB 1022 EO office rev motions 9-18-13 without real estate due
diilgence.docx
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BOARD OF SUPERVISORS COUNTY OF RIVERSIDE

RESOLUTION NO. 2013-223

ADOPTION OF THE RESOLUTION FOR LARRY D. SMITH EXPANSION NO. 4 FOR
THE ADULT LOCAL CRIMINAL JUSTICE
FACILITIES CONSTRUCTION FINANCING PROGRAM (SB1022)

WHEREAS, the County of Riverside (the “County”) is seeking funding preference for its
proposed project within the Adult Local Criminal Justice Facilities Construction Financing
Program (the “SB 1022 Financing Program”). As such, the Board of Supervisors of Riverside
County does hereby represent, warrant and covenant as follows:

1) Lawfully Available Funds. The county cash contribution funds, as described in the

documentation accompanying the County’'s SB 1022 Financing Program Proposal Form, have
been derived exclusively from lawfully available funds of the County.

2) County Cash Contribution Funds Are Legal and Authorized. The payment of the

county cash contribution funds for the proposed adult local criminal justice facility project (the
“Project”) (i) is within the power, legal right, and authority of the County; (ii) is legal and will not
conflict with or constitute on the part of the 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 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 County is a party
or by which the County or its properties or funds are otherwise subject or bound, decree, or
demand of any court or governmental agency of body having jurisdiction over the 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 County.

3) No Prior Pledge. The county cash contribution funds and the Project are not and will

not be mortgaged, pledged, or hypothecated by the 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 County. In

Page 1 of 5
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addition, the county cash contribution funds and the Project are not and will not be mortgaged,
pledged, or hypothecated for the benefit of the 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 County or its creditors. The County shall not in any manner impair, impede or challenge
the security, rights and benefits of the owners of any lease-revenue bonds sold by the State
Public Works Board (SPWB) for the Project (the “bonds”) or the trustee for the Bonds.

4) Authorization to Proceed with the Project. The Project proposed in the County's SB

1022 Financing Program proposal is authorized to proceed in its entirety when and if state
financing is awarded for the Project within the SB 1022 Financing Program.

WHEREAS, the County is seeking funding preference for submittal of the complete
initial real estate due diligence package.

WHEREAS, the County is seeking funding preference for submittal of documentation
evidencing that compliance with CEQA has been fully completed for the proposed project, and
is certifying that all challenges have been completely resolved in a manner that allows that
project to move forward as proposed.

WHEREAS, the County is seeking funding preference associated with review of and
authorization to execute the project documents required within the SB 1022 Financing
Program. As such, the Board of Supervisors of Riverside County does hereby approve the
form of the Project Delivery and Construction Agreement (PDCA), the Board of State and
Community Corrections (BSCC) Jail Construction Agreement, the Ground Lease, the Right for
Entry of the Construction and Operation, and the Facility Sublease. The Chairman of the
Board of Supervisors or the Chief Executive Officer of the County, or their designees
(collectively, the “Authorized Officer”), acting alone, is hereby authorized for in the name of the
County to execute, and the Clerk to the Board of Supervisors is authorized to attest, the PDCA,
the BSCC Jail Construction Agreement, the Ground Lease, the Right of Entry for Construction
and Operation, and the Facility Sublease, in substantially the form hereby approved, with such
additions thereto and changes therein as are required by the BSCC or the SPWB to effectuate

the SB 1022 Financing Program and as condition to the issuance of the Bonds. Approval of
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such changes shall be conclusively evidenced by the execution and delivery thereof by any
one of the Authorized Officers each of whom, acting alone, is authorized to approve such
changes.

WHEREAS, each of the Authorized Officers is authorized to execute these respective
agreements at such time and in such manner as necessary within the SB 1022 Financing
Program. Each of the Authorized Officers is further authorized to execute, acknowledge and
deliver any and all documents required to consummate the transactions contemplated by the
PDCA, the BSCC Jail Construction Agreement, the Ground Lease, the Right of Entry for
Construction and Operation, and the Facility Sublease.

WHEREAS, the BSCC has been delegated the responsibility to administer the local jail
construction funding program which includes the solicitation of applications for funding.

WHEREAS, the SB 1022 application procedures established by the BSCC require a
resolution from the Board of Supervisors which contains the following project documents:

e Project Delivery and Construction Agreements

e Board of State and Community Corrections Jail Construction Agreement
e Ground Lease

¢ Right of Entry for Construction and Operation

e Facility Sublease

NOW, THEREFORE, BE IT RESOLVED, FOUND, DETERMINED AND ORDERED by
the Board of Supervisors of the County of Riverside, in regular session assembled on October
8, 2013, that:

1. The Board of Supervisors hereby finds and declares that the above recitals are true,

correct and incorporated herein.

2. The following County staff will serve as key personnel for the project: Robert Field,

Assistant County Executive Officer/EDA, County Construction Administrator; Ed
Corser, County Finance Director, Project Financial Officer; and Jennifer McConville,

Correctional Lieutenant, Project Contact Person.

Page 3 of 5
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The Chief Executive Officer of the County or their designee has authorization to
sign the Applicant’'s Agreement and submit the application for funding.

The County hereby assures it will adhere to state requirements and terms of the
agreements between the County, the BSCC and the SPWB in the expenditure of
any state financing allocation and County contribution funds.

The County hereby assures it has appropriated the amount of cash contribution
identified by the County on the financing program proposal form submitted to the
BSCC; the County acknowledges the need to identify the source of funds for county
cash contribution, and assures that the cash match contribution does not supplant
(replace) funds otherwise dedicated or appropriated for construction activities.

The County hereby certifies that it will safely staff and operate the facility that is
being constructed (consistent with Title 15, California Code of Regulations) within
ninety (90) days after project completion. The County further agrees to operate,
maintain and repair the facility until the state bonds are fully repaid.

Beds and Program Space — the County certifies that it is not and will not be leasing
housing capacity in this SB 1022 financed adult local criminal justice facility to any
other public or private entity for a period of 10 years beyond the completion date of
the adult local criminal justice facility.

Site Assurance - the County hereby assures it has project site control through fee
simple ownership of the site and will not dispose of, modify the use of, or change
the terms of the real property title to the facility subject to construction, or lease the
facility for operation to other entities, without permission and instructions from the
BSCC.

The County attests that the current fair market land value of 4.746 acres of land
carve-out for the proposed expanded jail facility is $470,000.

The Larry D. Smith Correctional Facility (LDS) Expansion No. 4 Project will result in
the addition of approximately 582 new beds, bringing the potential capacity of the

facility to approximately 2,100 inmates. The housing will be new construction and
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facility to approximately 2,100 inmates. The housing will be new construction and
built to house all inmate classification levels. Adjacent support space will include
programming and counseling space in the form of large and small classrooms. A
highly efficient housing unit plan will be utilized to meet the needs of the inmate
population and will incorporate significant staff to inmate efficiencies. Separate from
the housing units, two new inmate training buildings will be built to provide hands on
vocational training to inmates. Other necessary site construction will include a
central plan facility to provide service to the newly expanded facility.

BE IT FURTHER RESOLVED THAT THE BOARD OF SUPERVISORS has, through a
board action, authorized and granted the Economic Development Agency full authority to apply
for and secure State funding through SB 1022 to pursue construction of the LDS Correctional
Facility Expansion No. 4 Project, as SB 1022 Funding is best suited to the County's
correctional needs and offers a significant opportunity to secure State funding for the
expansion of this jail construction project.

BE IT FUTHER RESOLVED by the Board of Supervisors that the custodians of the
documents upon which this decision is based, are the Clerk of the Board of Supervisors and
the Economic Development Agency, and that such documents are located at 4080 Lemon

Street, Riverside, California.

1
i
1/
FORMA ROVED GOUNTY COUNSEL
%@d\iﬁw 103
F’AMELAJ WALLS DATE
RF:LB:HM:CH:TF:mp 12173
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STATE OF CALIFORNIA - THE RESOURCES AGENCY
DEPARTMENT OF FISH AND GAME
ENVIRONMENTAL FILING FEE CASH RECEIPT
Receipt #: 201300502

State Clearinghouse # (if applicable):

Lead Agency: RIVERSIDE COUNTY E.D.A. Date:  08/20/2013

County Agency of Filing: Riverside Document No: 201300502

Project Title: LARRY D. SMITH CORRECTIONAL FACILITY PHASE IV EXPANSION

Project Applicant Name: RIVERSIDE COUNTY E.D.A. Phone Number: 951 955-4844

Project Applicant Address: 3043 10TH ST, 4TH FLOOR RIVERSIDE CA 92501

Project Applicant:  Local Public Agency

CHECK APPLICABLE FEES:

1 Environmental Impact Report

[T] Negative Declaration

[ 4pplication Fee Water Diversion (State Water Resources Control Board Only)

[ Project Subject to Certified Regulatory Programs

County Adminisiration Fee $50.00
Project that is exempt from fees (DIFG No Effect Determination (Form Attached))
[ Project that is exempt from fees (Notice of Exemption)
Total Received $50.00

Signature and title of person receiving payment: /h/7/

Notes:




_ LB |
r;RIV[tl:RSl[\Lg COUNTY @
AUG 20 2013
LARRY W WARD, CLERK

ey, Meyer
By -1 ’ z7 ; Deputy

Original Negative Dec\aration/Not:;s ot
Determination was routed to Cou

Clerks for posting on.
Sl o
Date Initial

Notice of Determination

To: From:
(X1 Office of Planning and Research ' Public County of Riverside
For U.S Mail: Street Address. Agency: Economic Development Agency
P.0. Box 3044 1400 Tenth St. Address: 3043 10" Street, 4™ Floor
Sacramento, CA 95812-3044 Sacramento, CA 95814 Riverside, CA 92501
Contact: John Alfred
Phone: (951) 955-4844
X County Clerk Lead Agency (if different from above):
County of Riverside Address:
2724 Gateway Drive
P.O. Box 751
Address: Riverside, CA 92502-0751 Contact:
Phone:

SUBJECT: Filing of Notice of Determination in Compliance with Section 21108 or 21152 of the public Resources Code.

State Clearinghouse Number (if submitted to State Clearinghouse):

Project Title: _Larry D. Smith Correctional Facility Phase IV Expansion

Project Location (include county): Community of Banning, Riverside County, California

The Larmry D. Smith Correctional Facility Phase IV Expansion for the proposed Expansion No. 4 Project
will result in the addition of approximately 582 new beds. The housing will be new construction and built
to house all inmate classification levels. Adjacent support space will include programming and counseling
space in the form of large and small classrooms. Separate from the housing units, two new inmate training
buildings will be built to provide hands on vocational training to the inmates. Other necessary site
construction will include a Central Plant facility to provide service to the new construction. In addition, a
new fuel station will be built to replace the existing fuel station which must be demolished in order for the

Project Description:

new coustruction to occur.

This is to advise that the  County of Riverside Board of Supervisors approved the above project on

Lead agency or O Responsible Agency
August 20, 2013 and has made the following determinations regarding the above described project:

(tentative date)

. The project O will IXI will not have a significant effect on the environment.
O An Environmental Impact Report was prepared for this project pursuant to the provisions of CEQA.
ZlAn Addendum to a previously adopted Mitigated Negative Declaration was prepared for this project
pursuant to the provisions of CEQA. COUNTY e
Mitigation measures Kwere [ were not made a condition of the approval of the projedeg Declarasio, }D}r CLERK
A Mitigation reporting or monitoring plan B was [ was not adopted for this project. Filed per [-”_:.f’{:{ euar [_Hj)naézcm
A statement of Overriding Considerations Olwas X was not adopted for this project. POSTER = '™
Findings [XI were (] were not made pursuant to the provisions of CEQA. ,

AUG 2 0 g13

Nr—-

o s W

Removod;
By
M :{C_!I]"jj_

Couty of ,Vo”r ey Dy
'AUG 20 2013 gy*fr(q)@ -



This is to certify that the Final EIR with comments and responses and record of project approval, or the Negative Declaration,
is available to the General Public at:
. County of Riverside
General Public - Economic Development Agency
3043 10" Street, 4™ Floor *
Riverside, Cp 92501

wie PO Pesistnt

Signature: (Public Agency)
Date: % !7’0 1, I| 77

Authorily cited: Sections 21083, Public Resources Cade.
Reference Section 21000-21174, Public Resources Code.

ate received fé'filing at OPR:

Revised 2005



CERTIFICATE OF THE COUNTY OF [PARTICIPATING COUNTY]
ACCOMPANYING MATCH FUNDING FOR THE [PARTICIPATING COUNTY]
JAIL PROJECT

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Title 2 of the
California Government Code (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 Corrections Standards Authority (the “CSA”) pursuant to Section 15820.906 of the
Government Code of the State (the “AB 900 Jail Financing Program™);

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

WHEREAS, the County of (the “Participating County”) has proposed to build
a jail facility, the project, (the “Project”), to be located on , 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 “Hard (cash) Match™) as described in Exhibit 1;

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 and sell lease revenue bonds as necessary (the
“Bonds”);

WHEREAS, the interests of both the Board and the Participating County require
confirmation of certain facts and certain assurances concerning the Hard (cash) Match;

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

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

(B)  Hard (cash) Match Is Legal and Authorized. The payment of the Hard (cash)
Match for the Project (i) is within the power, legal right, and authority of the Participating
County, (ii) is legal and will not conflict with or constitute on the part of the Participating
County a material violation of, a material breach of, a material default under, or result in the
creation or imposition of any lien, charge, restriction, or encumbrance upon any property of
the Participating County under the provisions of any charter instrument, bylaw, indenture,
mortgage, deed of trust, pledge, note, lease, loan, installment sale agreement, contract, or
other material agreement or instrument to which the Participating County is a party or by
which the Participating County or its properties or funds are otherwise subject or bound,

1
Certificate for Hard (cash) Match



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 Hard (cash) Match for the 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 Hard (cash) 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 be the subject of a grant of a security interest by the
Participating County. In addition, the Hard (cash) 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: , 20xx

COUNTY OF [PARTICPATING COUNTY]

By:

Authorized Representative

Name:

Title:

Certificate for Hard (cash) Match



Exhibit 1-Description of Hard (cash) Match
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[FORM OF GROUND LEASE]

RECORDING REQUESTED BY AND )
WHEN RECORDED MAIL TO: )
)
)
)
)
Attention: )
[Space above for Recorder’s use]
GROUND LEASE
by and between the
[PARTICIPATING COUNTY]
as Landlord,
and

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA,
as Tenant

Dated as of .20

[PROJECT NAME]
| COUNTY]

NO DOCUMENTARY TRANSFER TAX DUE. This
Ground Lease is recorded for the benefit of the State of
California and is exempt from California transfer tax
pursuant to Section 11928 of the California Revenue and
Taxation code and from recording fees pursuant to Section
6103 and 27383 of the California Government Code

1

Form of Ground Lease-AB 900 February 2, 2011



GROUND LEASE

THIS GROUND LEASE, dated as of . 20__ for reference only (this “Ground
Lease™), is entered into by and between COUNTY OF (the “Participating

County”), as Landlord, and the DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA, an entity of the State of California (the “Department”), as
Tenant. The Participating County and the Department are sometimes referred to as the “Parties”,
or singularly each a “Party”.

RECITALS

WHEREAS, pursuant to Chapter 3.11 of Part 10b of Division 3 of Title 2 of the California
Government Code, the State Public Works Board (the “Board”) is authorized to finance the
acquisition, design and construction of a jail facility approved by the Corrections Standards
Authority (the “CSA”) pursuant to Section 15820.906 and following, as amended, (the “AB 900
Jail Financing Program™), the Participating County, the Department, CSA and the Board entered
into the Project Delivery and Construction Agreement (the “PDCA”) dated as of
20, for reference only; and

WHEREAS, further to the PDCA, the Participating County has proposed to build a jail
facility as more particularly described in Exhibit A attached hereto (the “Project”), to be located on
real property owned in fee simple by the Participating County and legally described in Exhibit B
attached hereto (the “Site”); and

WHEREAS, further to the PDCA, the Department desires to ground lease the Site from the
Participating County to assist the Participating County obtain eligibility to participate for the Board
lease revenue bond financing to finance a portion of the construction of the Project (the “Bonds™);
and

WHEREAS, the Department and the Board desire that the term of such ground lease not
terminate or expire until the Bonds have been paid in full or retired under the provisions of the
Bond Documents; and

WHEREAS, the Participating County is desirous of maintaining its eligibility to receive
financing for the Project, and to achieve this end, the Participating County is willing to lease the
Site to the Department; and

WHEREAS, concurrently with the execution of this Ground Lease, the Department as the
Tenant and the Participating County as the Landlord, have entered into a Right of Entry for
Construction 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

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

NOW, THEREFORE, in consideration of the mutual obligations of the Parties hereto, the
Participating County hereby leases to the Department, and the Department hereby leases from the
Participating County, the Site subject to the terms, covenants, agreements and conditions
hereinafter set forth, to each and all of which the Participating County and the Department hereby
mutually agree.

SECTION 1. Definitions.

As used herein, the following terms shall have the following meanings:

(a) “AB 900 Jail Financing Program” has the meaning given to such term in the
Recitals.
(b) “Abatement Event” shall have the meaning given to such term in the Facility Lease.

©) “Board” means the State Public Works Board of the State of California, an entity of
state government of the State.

(d) “Bond Documents” mean each and every document evidencing the Bonds,
including, but not limited to, the Site Lease, the Facility Lease, the Facility Sublease, and the
Indenture.

(e) “Bonds” 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.
(g) “CSA” has the meaning given to such term in the Recitals.

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

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

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

k) “Easement Agreement” means an easement agreement memorializing the grant of
Easements by the Participating County, as grantor, to the Department, as grantee, in the form of
Exhibit C attached hereto.
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Q) “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.

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

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

(¢)) “Ground Lease” has the meaning given to such term in the preamble, including all
exhibits attached thereto.

(r) “Hazardous Materials” means any substance, material, or waste which is or
becomes, regulated by any local governmental authority, the State, or the United States
Government, including, but not limited to, any material or substance which is (i) defined as a
“hazardous waste”, “extremely hazardous waste”, or “restricted hazardous waste” under Section
25115, 25117 or 25122.7 of the California Health and Safety Code, or listed pursuant to Section
25140 of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste
Control Law), (ii) defined as “hazardous substance” under Section 25316 of the California Health
and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Talmer Hazardous Substance
Account Act), (iii) defined as a ‘“hazardous material”, “hazardous substance”, or “hazardous
waste” under Section 25501 of the California Health and Safety Code.

(s) “Improvements” mean the physical construction of the Project and other buildings,
improvements, structures, furnishings and equipment placed in, under or upon the Site by the
Participating County under the terms and conditions in the Right of Entry for Construction or this
Ground Lease.

® “Indemnitees” has the meaning given to such term in Section 23 of this Ground
Lease.

(u) “Indenture” has the meaning given to such term in the Recitals.

) “Landlord” has the meaning given to such term in the preamble.

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

x) “Participating County” has the meaning given to such term in the preamble.
) “Parties” has the meaning given to such term in the preamble.
() “Party” has the meaning given to such term in the preamble.
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(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 improvements
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 improvements thereto.

(dd) “Resolution” has the meaning given to such term in Subsection 3(b)(1) of this
Ground Lease.

(ee) “Right of Entry for Construction” has the meaning given to such term in the
Recitals.

(ffy  “Right of First Offer” has the meaning given to such term in Section 13 of this
Ground Lease.

(gg) “Site” has the meaning given to such term in the Recitals.

(hh)  “Site Lease” has the meaning given to such term in the Recitals.

(i) “State” means the state government of the State of California.

1) “State Treasurer” has the meaning given to such term in the Recitals.

(kk)  “Tenant” has the meaning given to such term in the preamble.

an “Term” has the meaning given to such term in Section 10 of this Ground Lease.
SECTION 2. Effective Date.

The Parties hereby confirm and agree that this Ground Lease is effective and binding on the
Parties upon the first day (the “Effective Date”) on which this Ground Lease has been consented to
by the Board and a duly authorized representative of the Board has consented to this Ground Lease
by executing it below.

SECTION 3. Representations, Warranties and Covenants.

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

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

2) The officers of the Department executing this Ground Lease 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 delivered by the
Department, and will constitute a legal, valid and binding agreement of the Department,
enforceable against the Department in accordance with its terms on the Effective Date.

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

(N 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 the Department 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 execution and delivery of this Ground Lease. The
Participating County shall cause an opinion, dated as of [the date in the preamble of this Ground
Lease] and in substantially the form of Exhibit D attached to this Ground Lease, to be delivered to
the Board contemporaneously with the Participating County’s execution of this Ground Lease.

) The officers of Participating County executing this Ground Lease are duly
and properly holding their respective offices 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 against the Participating County in accordance with its terms upon the
Effective Date.

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

(%) No consent, permission, authorization, order, license, or registration with
any governmental authority is necessary in connection with the execution and delivery of this
Ground Lease, except as have been obtained.

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

@) 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 valid, legally binding obligations of and enforceable against the Participating
County in accordance with their terms.

® Neither the execution and delivery of this Ground Lease and documents
referenced herein, nor the incurrence of the obligations set forth herein, nor the consummation of
the transactions herein contemplated, nor compliance with the terms of this Ground Lease and the
documents referenced herein conflict with or result in the material breach of any terms, conditions
or provisions of, or constitute a default under, any agreements or instruments to which the
Participating County is a party or affecting the Site.

9) There are no attachments, execution proceedings, or assignments for the
benefit of creditors, insolvency, bankruptcy, reorganization or other proceedings pending against
the Participating County.

(10)  There are no and have been no:

(A) actual or pending public improvements which will result in the
creation of any liens, encumbrances or assessments upon the Site, including public assessments or
mechanics liens, other than the Permitted Encumbrance, and the Participating County agrees to
indemnify, defend and hold the Department free and harmless from and against any claims,
liabilities, losses, costs, damages, 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 public improvements at or after the Effective Date, including any
obligations to pay a fee or assessment for infrastructure to the extent such liability survives or
continues at or after the Effective Date, and the Department agrees to cooperate with the
Participating County, at the Participating County’s costs and to the extent permitted by law, with
respect to the Participating County’s efforts to remove any such liens, fees, assessments, or
encumbrances.

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

(C)  notices of any condemnation, zoning or other land-use regulation
proceedings, either instituted or planned to be instituted, which would detrimentally affect 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 Effective Date,
without the express prior written consent of the Department and approval of the Board.
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(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 Participating County under this
Ground Lease incapable or less likely of being performed. The Participating County’s obligation
to provide the notice described in the preceding sentence to the Department shall in no way relieve
the Participating County of any liability for a breach by the Participating County of any of its
representations, warranties or covenants under this Ground Lease.

(14)  The Department shall at all times during the Term have access to and from
the Site.

(15)  No representation, warranty or statement of the Participating County in this
Ground Lease or in any document, certificate, exhibit or schedule furnished or to be furnished to
the Department pursuant hereto contains or will contain any untrue statement of a material fact or
omits or will omit to state a material fact necessary to make the statements or facts contained
therein not misleading.

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

(a) Lease of the Site and Recordation of Ground Lease. The Participating County
hereby leases the Site to the Department and the Department leases the Site from the Participating
County. The Participating County further agrees to provide, or cause to be provided, to the
Department and its assigns 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
similar to the Project, including without limitation electricity, gas, water, sewer, garbage disposal,
heating, air conditioning and telephone. The Department and the Board shall have the right to
record this Ground Lease in the Official Records of the Participating County as of the Effective
Date or anytime thereafter.

[Use Note: Section 4(b) and the Easement Agreement
are necessary if Site access and utilities are provided by other real property. The execution form of
the Easement Agreement is attached as Exhibit C.]

(b) Access, Utilities and Repairs Easement. As of the Effective Date, the Participating
County agrees to grant to the Department, for the use, benefit and enjoyment of the Department
and its lessees, successors and assigns, and their respective employees, invitees, agents,
independent contractors, patrons, customers, guests and members of the public using or 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,
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operation and maintenance of the Facility (collectively the “Easements™). The grant of the
Easements shall be memorialized in that certain Easement Agreement for Grants of Access,
Utilities and Repairs (the “Easement Agreement”) attached hereto as Exhibit C. 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.

(a) Landlord Right of Entry for Construction. Notwithstanding anything to the
contrary contained herein, Landlord has reserved the right to enter and use the Site for construction
of the Project pursuant to the terms and conditions in the Right of Entry for Construction.

(b) Quiet Enjoyment. The Participating County covenants that the Department, its
assigns 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 term 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.

The Parties reasonably expect for the Site to be used by the Department, and each of its
assignees or sublessees during the term of this Ground Lease, for the purpose of causing the
construction, operation and maintenance of the Project and appurtenances thereto; provided
however, the Parties acknowledge that the Site may be utilized for other types of correctional
housing or other public purposes as may be required to exercise the Board’s obligations, rights and
remedies under the Bond Documents.

The Participating County acknowledges and confirms that the Department’s use of the
Leasehold Estate created hereunder includes, but is not limited to, allowing for potential financing
and construction 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 thereto. The Participating County further acknowledges and confirms the Board’s right
to relet the Facility in the event of a default under the Facility Lease and to provide for all other
rights and remedies of the Board, the State Treasurer, and the owners of the Bonds in the event of a
default under the Bond Documents.

SECTION 7. Assignment or Sublease.

The Department may sublet or assign all or a portion of the Site or the Project or assign 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. 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 Project. Any obligation 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, or a charge upon the
general credit or taxing powers thereof but shall be payable solely out of funds duly authorized and
appropriated by the State.

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
Participating 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 Department or the Board may reasonably request.
The Participating County’s legal counsel, Chief Administrative Officer and its Sheriff are
authorized and directed to cooperate in the issuance of the Bonds and to execute all documents
reasonably needed to accomplish such financing.

SECTION 10. Term and Extension for Abatement Event.

(a) Term and Extension. The term of this Ground Lease shall be fifty (50) years (the
“Term”), commencing on the Effective Date and expiring on , 20,
except that such Term may be extended in writing by the Parties, or is sooner terminated as
hereinafter provided; provided, however, no extension of the Term or termination of this Ground
Lease may occur without the prior approval of the Board; and provided further, no termination of
this Ground Lease may occur until all of the Bonds have been paid or retired under the provisions
of the Bond Documents.

(b) Abatement Event. If an Abatement Event occurs as defined in the Facility Lease
that would prevent the Bonds from being repaid before the expiration of the Term, then the
Department shall have the unilateral right, subject to the prior approval of the Board, to extend the
Term beyond the fifty (50) year term until all of the Bonds have been paid or retired under the
provisions of the Bond Documents, by giving written notice to the Participating County within
sixty (60) days of the Abatement Event.
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SECTION 11. Rental.

The Department shall pay the Participating County rental in the sum of Ten Dollars
($10.00) per year, all of which rental shall be deemed to have been prepaid to the Participating
County by the Department on the Effective Date and, thereby acknowledges the Participating
County’s match funding requirement has been sufficiently met. The Participating County agrees
that the payment of such rental is adequate consideration for the leasing of the Site, together with
the Improvements, under this Ground Lease.

SECTION 12. Taxes and Assessment.

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

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

(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 Department
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 Participating 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 in obtaining such
approval and in meeting any other State property acquisition requirements that may exist at that
time. If the Department informs the Participating County of the Department’s intention to acquire
the Site within said fifteen (15) month period, the Parties agree to negotiate a purchase agreement
in good faith and at a price that is the fair market value of the Site at the time the Department
exercises its Right of First Offer.

(b) Priority of Ground Lease. If the Department 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; provided, however, any new owner of the Site shall
acquire the Site subject to this Ground Lease 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).
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SECTION 14. Damage or Destruction.

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

SECTION 15. Insurance.

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

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

Upon termination or expiration of this Ground Lease, the Department shall have no
obligation, to remove the Improvements. Title to the Improvements, including the Project, during
the Term shall be vested in the State. Subject to the terms and conditions in the Bond Documents,
at the termination or expiration of this Ground Lease, fee title to the Improvements, including the
Project, shall vest in the Participating County and become the 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 terminate 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 revesting of title to any
portion of the Site or vesting of title to the Project may occur until the Bonds have been fully paid
or retired under the provisions of the Bond Documents.

SECTION 18. The Participating County’s Right to Terminate

Participating County’s proper exercise of its termination rights pursuant to Article 2,
section 2.2(b) of the Project Delivery and Construction Agreement serves to terminate this Ground
Lease effective on the date of termination of the Project Delivery and Construction Agreement..

SECTION 19. Non-Termination, Default and Damages.

This Ground Lease shall expire at the end of the Term. It is expressly agreed by the Parties
to this Ground Lease that any default under 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.
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SECTION 20. Waste and Hazardous Materials.

Neither the Participating County nor the Department shall knowingly commit, suffer or
permit any waste or nuisance on the Site or any acts to be done thereon in violation of any laws or
ordinances. To the Participating County’s best knowledge, after having examined its documents,
public records and other instruments and having made inquiry of appropriate departments and
agencies with respect to the Site and, except as specifically provided in this Ground Lease, no
Hazardous Materials, were used, generated, stored, released, discharged or disposed of on, under,
in, or about the Site or transported to or from the Site. The Participating County represents with
respect to the Site that neither the Participating County nor any other person or entity under the
control of, or with the knowledge of the Participating County will cause or permit the use
generation, storage, release, discharge, or disposal of any Hazardous Materials on, under, in, or
about the Site or transported to or from the Site.

SECTION 21. Eminent Domain.

If the whole or any portion of the Site or the Project shall be taken in eminent domain
proceedings, or by sale in lieu of such taking by a governmental entity threatening to use the power
of eminent domain, and which taking in the collective judgment of the Department, the Board, and
the State Treasurer renders the Site and/or the Project unsuitable for the continued 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 any, 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 the Department shall each have
the right to represent its own interest, at its own cost 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, settling with the condemning authority only with the
other Party’s consent if such settlement would affect the other Party’s rights.

If this Ground Lease is not terminated because of such taking, 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 law that permits a Party to petition a court to terminate this Ground Lease
upon a taking affecting the Site or the Project, the Parties agreeing that any such termination rights
shall be only as expressly set forth in this Ground Lease.

SECTION 22. Non-Discrimination.

During the performance of this Ground Lease, the Participating County shall not deny
benefits to any person on the basis of religion, color, ethnic group identification, sex, age, physical
or mental disability, nor shall they discriminate unlawfully against any employee or applicant for
employment because of race, religion, color, national origin, ancestry, physical handicap, mental
disability, medical condition, marital status, age, or sex. The Participating County shall ensure that
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the evaluation and treatment of employees and applicants for employment are free of such
discrimination.

The Participating County shall comply with the provisions of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.), the regulations promulgated there under
(California Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.5,
Chapter I, Part I, Division 3, Title 2 of the Government Code (Government Code, Sections 11135-
11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.

In the event the Department, the Board or their designees, at any time during the Term,
causes any changes, alterations, additions, improvements, or other work to be done or performed
or materials to be supplied, in or upon the Project or the Site, the Department, the Board or their
designees shall pay, when due, all sums of money that may become due for any labor, services,
materials, supplies or equipment furnished to or for the Department or the Board, upon or about
the Project or the Site and which may be secured by any lien against the Project or the Site or the
Department's or the Board’s interest therein, and will cause each such lien to be fully discharged
and released at the time the performance of any obligation secured by any such lien matures or
comes due; except that, if the Department or the Board desires to contest any such lien, 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 Government Code Section 15820.905, the Participating County hereby
agrees that it shall indemnify, protect, defend and hold harmless the State, including but not
limited to, the Department, the Board, DGS, and each of their respective officers, governing
members, directors, officials, employees, subcontractors, consultants and agents (collectively the
“Indemnitees™), for any and all claims, liabilities and losses arising out of the use of the Site or the
Project, including, but not limited to all demands, causes of action and liabilities of every kind and
nature whatsoever arising out of, related to, or in connection with (a) any breach of this Ground
Lease by the Participating County; (b) the construction, operation, maintenance, use and
occupancy of the Project; (c) any acts or omissions of any contractor hired by the Participating
County or its agents or subcontractor 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 arising, occurring, alleged, or made any time, including prior to, during, or
after this Ground Lease 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
obligated to provided indemnity or defense for Indemnitees wherein the Claims arise out of the
gross negligence or willful misconduct of the Indemnitees. The indemnification obligation of the
Participating County set forth in this Section shall survive the expiration of the Term or earlier
termination of this Ground Lease.
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SECTION 25. Non-Encumbrance.

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

(©) Law_Governing. This Ground Lease shall be governed 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 or captions
contained in this Ground Lease are for convenience of reference only and are not intended 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 provided 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 any inconsistency between this Ground Lease and the
Bond Documents, the inconsistencies shall be resolved by giving preference to the Bond
Documents.

€3] Relationship of Parties. The Department and its agents and employees involved in
the performance of this Ground Lease shall act in an independent capacity and not as officers,
employees or agents of the Participating County.

€)) 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.

(h) Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Ground Lease shall to any extent be declared invalid, unenforceable, void or
voidable for any reason by a court of competent jurisdiction 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 extent permitted by law.
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Notices. All notices herein which are to be given or which may be given by either Party to the
other, shall be in writing and shall be deemed to have been given three (3) business days after
deposit in the United States Mail, certified and postage prepaid, return receipt requested and
addressed as follows:

To the Department:

To the Board:

To the Participating County:

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 notice given to all Parties as
hereinabove provided.

(i) 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 executed by the signatories to this Ground Lease, all with the
same force and effect as though the same counterpart had been executed by all of the signatories.

G) Bankruptcy. In the event of any bankruptcy proceeding, this Ground Lease will not
be treated as an executory contract and cannot be rejected by the Participating County.

k) Exhibits. The following Exhibits are attached to this Ground Lease and
incorporated by reference herein.

Exhibit A: Project Description

Exhibit B: Legal Description of the Site

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

Exhibit D: Legal Opinion Letter

Exhibit E: List of the Permitted Encumbrances

Exhibit F: Pending and Threatened Lawsuits
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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 CALIFORNIA

By:
Name:
Title:

CONSENT: STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA

By:

Assistant Administrative Secretary

Name:
Title:

Consent to the Ground Lease approved at the [Date
of Board meeting] State Public Works Board
meeting, and this Ground Lease is effective as of
this date.

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

By:
Name:
Title:

16

Form of Ground Lease-AB 900 February 2, 2011



State of California )

County of )

On ,20__ before me, . notary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

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

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

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )

On , 20 before me, . nhotary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

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

[ 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 Sections 27281 of the California Government Code, the
interest in real property conveyed by the Ground Lease dated as of , 20 for reference
only from the County of , a Political Subdivision of the State of California to the State Of
California on behalf of The Department Of Corrections And Rehabilitation Of The State Of
California is hereby accepted by the undersigned officer on behalf of the State Public Works Board
pursuant to authority conferred by said Board duly adopted on and
the Board consents to the recordation thereof by its duly authorized officer.

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recorded deed must be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of Acceptance dated subsequent fo
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:
Title:

APPROVED
DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF GENERAL SERVICES OF

THE STATE OF CALIFORNIA
(Pursuant to Government Code Section 11005)

By: Date:

Name:
Title:
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EXHIBIT A
(Project Description)

(to be inserted)



EXHIBIT B
(Legal Description of the Site)

(to be inserted)
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EXHIBIT C

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

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

NO RECORDING FEES DUE. This Easement Agreement is
recorded for the benefit of the State of California and is
exempt from recording fees pursuant to Section 6103 and
27383 of the California Government Code.

[THE AREA ABOVE IS RESERVED FOR RECORDER'’S USE]

EASEMENT AGREEMENT FOR GRANTS OF
ACCESS, UTILITIES AND REPAIRS

This Easement Agreement for Grants of Access, Utilities and Repairs (this “Easement
Agreement”), dated for reference only as of , 20, is made by and between COUNTY
OF , as grantor (the “Participating County”), and the DEPARTMENT OF
CORRECTIONS AND REHABILITATION OF THE STATE OF CALIFORNIA (the
“Department™), an entity of state government of the State of California, as grantee.

RECITALS

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

of that certain real property located in the County of [ ] and more particularly
described in Exhibit 1, attached hereto and incorporated herein by this reference (the “Site”); and

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

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

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

A Grant and Description of Easements.

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

2.2 Grant of Utilities and Repairs Easement. The Participating County, as the
owner of the Easement Property, hereby grants to and for the benefit of the Department and the
Board and their respective contractors, subcontractors, employees, lessees, licensees, permittees,
successors and 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 Utilities and Repairs Easement is subject to the security limitations set forth in
Section 2.3 hereof; and; provided further, that such Utilities and Repairs Easement is only effective
(i) during such times where the Department, or its lessees, successors or assigns, is in possession of
the Facility and is responsible for maintenance and repair of the Facility under the terms of the
Facility Sublease or (ii) during such times where the Board, or its lessees, successors or assigns, is
in possession of the Facility and is responsible for maintenance and repair of the Facility under the
terms of the Facility Lease. “Utilities” shall mean any and all wet and dry utilities (including
sewer) necessary or required to service the Facility, including, without limitation, all electrical,
natural gas, water, sewer, telephone, data, and other telecommunications services.

2.3 Security Limitation on Easements. The exercise of the rights granted under
the Easements will be expressly subject to the limitations and requirements imposed by the
Participating County’s customary security measures for the Participating County’s facilities that
may be located on the Easement Property (the “Security Measures™). Prior to the exercise of any
rights under the Easements, the Department or the Board, as the case may be, or their respective
lessees, successors or assigns shall contact the [Title of Appropriate Individual at Participating
County] to ensure that such exercise of rights granted under the Easements will be in compliance
with the requirements of the Security Measures.
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3. No Unreasonable Interference. The Participating County shall not conduct any
activity on, under or about the Easement Property that would unreasonably interfere with the use
of the Easements.

4. Term of Easement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as such Term may
be extended or terminated as provided in the Ground Lease. No breach of this Easement
Agreement shall entitle any of the parties hereunder to cancel, rescind, or otherwise terminate this
Easement Agreement, but such limitation shall not affect in any manner any other rights or
remedies which a party may have hereunder by reason of any breach

o) 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 interest 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 additional non-exclusive easements in the Easement Property to
third parties, so long as the rights granted by such easements do not materially interfere with or
hinder the use of the Easements by the Department or the Board or that of their respective lessees,
successors or assigns.

6. Covenants Running with the L.and; 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 parties having or in the future acquiring any interest in the Easement Property.

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

8. Recordation of Easement Agreement. This Easement Agreement shall be recorded
in the Official Records of | | County, State of California, and shall serve as notice to
all parties 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 herein described.

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

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

1. 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 Easement Agreement to be
executed by their respective officers thereunto duly authorized, all as of the day and year first

written above.

CONSENT: STATE PUBLIC WORKS BOARD
OF THE STATE OF CALIFORNIA
By:

Assistant Administrative Secretary

Name:
Title:

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

By:
Name:
Title:

Form of Ground Lease

THE COUNTY OF [COUNTY]
By:
Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIFORNIA

By:
Name:
Title:




State of California )

County of )

On ,20 _ before me, . hotary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

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

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

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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State of California )

County of )

On , 20 __ before me, . notary,
(here insert name and title of the officer)

personally appeared who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

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

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

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Sections 27281 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access
Utilities, and Repairs dated as of , 20 for reference only from the County of ,a
Political Subdivision of the State of California to the State Of California on behalf of The
Department Of Corrections And Rehabilitation Of The State Of California is hereby accepted by
the undersigned officer on behalf of the State Public Works Board pursuant to authority conferred
by said Board duly adopted on and the Board consents to the
recordation thereof by its duly authorized officer.

Note to Recorder: [f this certificate is for a correction deed, all corrections and/or changes to the previously recorded deed must be review ed and
accepted by the State prior to recording a correction deed. All corrvection deeds require a new Certificate of Acceptance 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:
Title:

APPROVED
DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By: Date:

Name:
Title:

APPROVED
DEPARTMENT OF GENERAL SERVICES OF

THE STATE OF CALIFORNIA
(Pursuant to Government Code Section 11005)

By: Date:

Name:
Title:
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EXHIBIT 1 TO EASEMENT AGREEMENT
LEGAL DESCRIPTION OF THE SITE

(To Be Attached)

Exhibit 1-1



EXHIBIT 2 TO EASEMENT AGREEMENT

EASEMENT PROPERTY

(To Be Attached)

Exhibit 2-1



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 the Participating County] and the
Department for the [insert name of the Project] Located at [insert address of the

Site]
Ladies and Gentlemen:

[ am legal counsel for [insert name of client] with respect to the above referenced matter.
I have examined originals or copies, certified or otherwise identified to my satisfaction, of such
documents, exhibits, public records and other instruments in connection with the Ground Lease
dated as of , 20 for reference only between [insert name of the Participating
County], as landlord, and the Department of Corrections and Rehabilitation of the State of
California (the “Department”), as tenant, (the “Ground Lease”), and have conducted such other
investigations of fact and law as [ have deemed necessary for the purpose of this opinion.

[ am of the opinion that:
[Use one of the following alternatives]
[Alternative 1: If the Participating County is the client]
1. The [insert name of the Participating County] is a political subdivision of the
State of California created in accordance with the provisions of the Constitution of the State of
California, with full legal right, power and authority to enter into and perform its obligations
under the Ground Lease [if easements are being granted under the terms of an Easement
Agreement in the form of Exhibit C to the Ground Lease, add: “and Easement Agreement in the
form attached as Exhibit C to the Ground Lease” and revise letter accordingly].

[Alternative 2: If the Department is the client]

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

[The following provisions apply regardless of the client]

24 The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding upon and
enforceable against the [insert name of client] in accordance with [its/their] 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, insolvency and other laws
affecting the enforcement of creditors’ rights generally and by the application of equitable
principles if equitable remedies are sought.

Bx The execution and delivery by the [insert name of client] of the Ground Lease
[and Easement Agreement] and compliance with the provisions thereof do not and will not
materially conflict with or constitute on the part of the [insert name of client] a breach of or a
default under the law, administrative regulation, judgment, decree or any agreement or other
instrument known to me which the [insert name of client] is a party or otherwise subject.

4. All actions on the part of the [insert name of client] necessary for the execution
and performance of the Ground Lease [and Easement Agreement] have been duly and
effectively taken, and no consent, authorization or approval 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 to be obtained by the [insert name of client] for the
making and performance of the Ground Lease [and Easement Agreement] .

St There is no action, suit 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 any way contesting or affecting the validity of the Ground Lease
[and Easement Agreement].

Very truly yours,
[INSERT NAME OF CLIENT]

Name:
Its:
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EXHIBIT E
(List of the Permitted Encumbrances)

(to be inserted)

[1. Right of Entry for Construction]



EXHIBIT F
(Pending and Threatened Lawsuits)

(to be inserted)
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By N Deputy

eclaration/Notice of

D
Original Negative e o Coutty

Determination was rou

Date

Notice of Determination

To? From:
& Office of Planning and Rescarch ' Public County of Riverside
For U.S Mail: - Street Address: Agericy: Economic Development Agency
P.0. Box 3044 1400 Tenth St. Address: 3043 10" Street, 4™ Floor
Saeramento, CA 95812-3044 Sacramento, CA 95814 Riverside, CA 92501
Contact: John Alfred
Phone: (951) 955-4844
County Clerk ' Lead Agengy (if different from above):
County of Riverside - Address:
2724 Gateway Drive
P.O. Box 751
Address:  Riverside, CA.92502-0751 Contact:
Phone:

SUBJECT: Filing of Notice of Determination in Complianice with Section 21108 or 21152 of the public.Resources Code.

State Clearinghause Number {if submitted to State.Clearinghouse):

Project Title: _Larry D. Smith Correctional Facility Phase TV Expansion

Projéct Location (include county): Community of Banning, Riverside County, Califomia

The Lamy D. Smith Correctional Facility Phase IV Expansion for the proposed Expansion No. 4 Project
will result in the addition of appreximately 582 new beds. The housing will be new construction and built
to house all inmalte classification levels. Adjacent support space will include programming and counseling
space in the form of large and small rlassrooms. Separate from lhc'housing units, two new inmate training
buildings will be built to provide hands on’ vocational training to the inmates. Other necessary site
construction will include a Central Plant facility to provide service to-the new construction. In addition, a
new fuel station will be built {o replace the existing fuel station which must be demolished in order for the
new construction to occur,

Project Description:

This s to advise that the County of Riverside Board of Supetvisors approved the dbove project on
. [ ‘Lead agency or I Responsible Agency

Augusi 20, 2013 and has made the following determinatiofis regarding the above described project;

(tetitative date}

1. The project- O will B will not have a significant effect on the environment.

I

~ 27 O ArEnvironniental Imipact Report-was prepared for this project pursiant [0 the provisions of CEQA.
ElAn Addendum to a previously adopted Mitigated Negalive: Declaration was prepared for this pro_yect
pursuant to ttic provisions of CEQA. OUNT
Mitigation measures Ewere I were not roade.a. ¢condition.of the approval of the prOJOMBQ Dec*ﬂrﬂﬁonmt CLERK .
A Mitigafion reporting or monitoring plan X was [1 was nof:adopted for this project. Filed per pﬂ%ﬂehnmnaﬂon
A statement of Overriding Considerations Owas [X] was. niot adopted for this project. FDS]‘E
Findings 3 were 0 were not made pursuant to the provisions of-CEQA. ' AUG 2 g
' » 2013

Removeg:

._________________‘
By: —

AUG 9.0 20 3002@“[ 6@3158 Stalg o Caﬂhmia

B s 1



This is to certify thal the Final ETR with comments and responses and record of project approval, or the Negative Declaration,

is available (o the General Public at:
County of Riverside

'—:1! Gcnclfal Public al: Bconomic Development Agency
— 3043 10" Street, 4" Floor )
Riverside, C4, 9 .. -t . 5
Signature: (Public Agency) ™ . 47 (A gy L Title: mﬂ%ﬂﬁm
: . Date: 9 [7/0 ’] )7 Dale received féfiling at OPR:
] I 3
Authority cited: Sections 21083, Public Resources Code.
Reference Section 21000-21174, Public Resources Code, Revised 2005
I
|
| RECEIVED
STATE CLEARING HOUSE
|
=



STATE OF CALIFORNIA - THE RESOURCES AGENCY
DEPARTMENT OF FISH AND GAME ,
ENVIRONMENTAL FILING FEE CASH RECEIPT

P — A e e s e = - == - RGO A 20100602- - = - - - — - — —
State Clearinghouse # (if applicable):
—~
i 4 _ ,
g Lead Ageney: RIVERSIDE COUNTY E.D.A. Date:  08/20/2013
Counly Agem_.'y' of Fillr;g: Riverside Document No: 201300502
Project Thile: LARRY D. SMITH CORRECTIONAL FACILITY PHASE IV EXPANSION
Praoject Applicant Neme: RIVERSIDE COUNTY E.D.A, 2 Phone Number: 951 955-4344
Project Applicant Address: 3043 10TH ST, 4TH FLOOR RIVERSIDE CA 92501
Project dpplicant;  Local Publi¢ Agency
|
. CHECK APPLICABLE FEES:
I [ Environmental Impact Report
[ Negative Declaration
[ Application [Fee Water Diversion {State Water Resources Control Board Only)
[T Project Subject to Certified Regulatory Programs .
Cotnty Administration Fee $50.00
; Project that iy exempt fiom fees (DFG No Effect Determipation (Form Attached))
[ Project that 1s exempt from feeés (Notice of Exefnption)
Total Received _ $50.00
Signafure and title of person receiving payment: //7//
Notes: /
; —
|
—i
J



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]

FORM OF FACILITY SUBLEASE

Attention:

I N NN T N T

[Space above for Recorder’s use]

FACILITY SUBLEASE
by and between the

DEPARTMENT OF CORRECTIONS AND REHABILITATION
OF THE STATE OF CALIFORNIA,
as Sublessor

and

County of [COUNTY],
as Sublessee

Dated as of 1,20

[PROJECT NAME]
([COUNTYY])

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

This Sublease (this “Facility Sublease™), dated as of 1,20, is made
and entered into by and between the DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF CALIFORNIA, as sublessor (the “Department”) and
the COUNTY OF [COUNTY], as sublessee (the “Participating County™).

RECITALS

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

WHEREAS, the Participating County [has built/is constructing] a jail facility (the
“Project”) financed pursuant to the AB 900 Jail Financing Program, which is located on
, real property controlled by the Participating County through fee-simple ownership

(the “Site”); and

WHEREAS, the Participating County has leased the Site to the Department
pursuant to a Ground Lease Agreement, dated as of 1, 20 ( the “Ground Lease”)
executed by and between the Participating County and the Department and consented to by the
Board; and

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

into a site lease dated as of 1,20  (the “Site Lease”), providing for the sublease of the
Site to the Board, and the Board, as sublessor, and the Department, as sublessee, entered into a
facility lease dated as of 1,20 (the “Facility Lease™), providing for the leasing of the

Site and the Project (the Site, together with the Project, the “Facility”); and

WHEREAS, The Site Lease and the Facility Lease will provide security for the
Bonds issued on the date hereof by the Board under an indenture[... as supplemented by the
supplemental indenture], (the “Indenture”) between the Board and the Treasurer of the

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

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

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

WHEREAS, payment of the Bonds will be made through annual state

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

NOW THEREFORE, the parties hereto mutually agree as follows:

SECTION 1. Definitions. Unless otherwise required by the context, all
capitalized terms used herein and not defined herein shall have the meanings assigned such terms
in the Facility Lease or the Indenture.

SECTION 2. Sublease of the Facility to the Participating County Subject to
Facility Lease. The Participating County hereby leases the Facility from the Department, and the
Department hereby leases the Facility to the Participating County, on the terms and conditions
hereinafter set forth, subject to all easements, encumbrances and restrictions of record, including
without limitation, the terms and conditions of the Site Lease. A legal description of the Site is
attached hereto and incorporated herein as Exhibit A. This Facility Sublease is in all respects
subordinate and subject to the Facility Lease. Participating County covenants it shall
continuously operate and maintain the Facility and shall have no right to abandon the Facility.

SECTION 3. Term. The term of this Facility Sublease shall commence on the
[the first day of the month following the commencement of the Facility Lease/on the date of
initial issuance and delivery of the Bonds] and shall co-terminate on the same date as the Facility
Lease, unless such term is extended by the parties thereto, or unless sooner terminated as
provided herein, provided, however, except as set forth in Section 10(b) or (c), no termination of
this Facility Sublease shall occur until all the Bonds and all other indebtedness incurred by the
Board for the Project, if any, have been fully repaid.

SECTION 4. Consideration and Conflict between Documents. The Department
makes this Facility Sublease in consideration for the public benefit to the State provided by the
Project and for undertaking of the financial obligations required under this Facility Sublease.
This Facility Sublease is subject to the terms of the Ground Lease, Site Lease and Facility Lease
and in the event of a conflict between this Facility Sublease and any of the Ground Lease, Site
Lease or the Facility Lease, the provisions of the Ground Lease, Site Lease or the Facility Lease,
as the case may be, shall control.

SECTION 5. Purpose and Use. The Site shall be used by the Participating
County for the purpose of staffing, operating and maintaining the Project and appurtenances
related thereto, in order to provide the Project and for such other purposes as may be ancillary
and related thereto for state and local criminal justice agencies. The Participating County shall
be required to obtain the concurrence from the Department and the Board for the change in use
of the Facility, or any part thereof, or expansion of the Facility.
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SECTION 6. Obligations of Participating County.

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

(b) Rent. The Department shall pay all Base Rental and Additional Rental as
required under the Facility Lease. The Participating County shall pay upon the order of the
Department or the Board as rent hereunder such amounts, if any, in each year as shall be required
by the Department or Board for the payment of all applicable taxes and assessments of any type
or nature assessed or levied by any governmental agency or entity having power to levy taxes or
assessments charged to the Department, the Board or the State Treasurer affecting or relating to
the Facility or their respective interests or estates therein. Except for the Base Rental and
Additional Rental obligations and insurance obligations as specified in the Facility Lease, the
Department shall have no duty under this Facility Sublease to pay for any other costs to maintain
and operate the Facility. The rent required under this section 6(b) shall be abated proportionately
during any period in which the Department’s obligation to pay rent under the Facility Lease shall
be abated.

The Participating County shall submit to the Department within 15 Business Days
of the adoption of the Participating County’s Budget each year, a copy of its approved and
authorized budget that details the amounts allocated to maintain and operate the Facility,
including any reserves. The Participating County shall further submit to the Department by the
above referenced date, a copy of the relevant portion of the approved and authorized budgets of
each sublessee with respect to the Facility, if any, evidencing the respective sublessee’s
allocation of funds to maintain and operate its portion of the Facility. On September 1 of each
year during the term of this Facility Sublease, the Department shall submit a report to the Board
including a summary of the information provided by the Participating County as set forth in this
paragraph. This report shall be in a form approved by the Board and shall incorporate any other
summary to be provided by the Department pursuant to the terms of any facility sublease entered
into by the Department in connection with facilities constructed pursuant to the Law, as
applicable.

SECTION 7. Insurance.

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

In the event of (i) damage or destruction of the Facility caused by the perils
covered by the insurance required under the Facility Lease and (ii) if the Board elects, under the
terms of the Facility Lease and the Indenture, to redeem the outstanding Bonds, and (iii) if any
insurance proceeds remain after the Bonds have been redeemed and such remaining proceeds are
not needed under the terms of the Indenture, and (iv) such funds are distributed to the
Department, then the Department agrees to distribute such funds to the Participating County.

The Department will not insure the Participating County’s equipment, stored
goods, other personal property, fixtures, or tenant improvements, nor such personal property
owned by Participating County’s, subtenants or assigns, if any, or invitees. The Department
shall not be required to repair any injury or damage to any personal property or trade fixtures
installed in the Facility by the Participating County caused by fire or other casualty, or to replace
any such personal property or trade fixtures. The Participating County may, at its sole option
and expense, obtain physical damage insurance covering their equipment, stored goods, other
personal property, fixtures or tenant improvement or obtain business interruption insurance.

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

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

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

2) By signing this Facility Sublease, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, et seq., of the California Labor Code
which require every employer to be insured against liability for Workers’ Compensation or to
undertake self-insurance in accordance with the provisions of that Code, and that it will comply,
and it will cause its subtenants and assignees to comply, with such provisions at all such times as
they may apply during the term of this Facility Sublease.
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3) Auto insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of not less than one million dollars ($1,000,000) per occurrence. Such
insurance shall include coverage for all “owned,” “hired” and “non-owned” vehicles or coverage
for any auto.

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

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

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

SECTION 8. Assignment or Subletting of Facility.

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

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

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

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

SECTION 9. Hazardous Materials. The Participating County shall fully disclose
in writing to the Department and the Board the existence, extent and nature of any Hazardous
Materials, substances, wastes or other environmentally regulated substances, of which the
Participating County has actual knowledge relative to the Project. The Participating County
further warrants, covenants and represents that it will promptly notify the Department and the
Board in writing of any change in the nature or extent of any Hazardous Materials, substances or
wastes maintained on, in, under or under the Project or used in connection therewith, of which
the Participating County gains actual knowledge, and will transmit to the Agencies and the
Trustee copies of any citations, orders, notices or other material governmental or other
communication received by the Participating County with respect to any other Hazardous
Materials, substances, wastes or other environmentally regulated substances affecting the
Project. The Participating County shall ensure (as to itself), and shall use its best efforts to
ensure (as to its contractors, consultants and other agents), that all activities of the Participating
County or any officers, employees, contractors, consultants, or any other agents of the
Participating County performed at the Facility will be in full compliance with all federal, state
and local environmental laws, regulations, and ordinances, and further agrees that neither the
Participating County nor its contractors, consultants, agents, officers or employees will engage
in any management of solid or hazardous wastes at the Project in violation of any Environmental
Law. If the presence of Hazardous Materials on the Project results in the contamination or
deterioration of the Project or any water or soil beneath the Project, the Participating County
shall promptly take all action necessary to investigate and remedy that contamination.

The Participating County shall defend, indemnify and hold the Department and
the Board harmless from and against any and all damages, penalties, fines, claims, liens, suits,
liabilities, costs (including clean up costs), judgments and expenses (including attorneys’,
consultants’, or experts’ fees and expenses of every kind and nature) suffered by or asserted
against the Department or the Board as a direct or indirect result of any warranty or
representation made by the Participating County in the preceding paragraph being false or untrue
in any material respect or the breach of any obligation of the Participating County in the
preceding paragraph. The indemnification obligations set forth in this paragraph shall survive
any termination of this Facility Sublease.

“Hazardous Materials” means any substance, material, or waste which is or
becomes, prior to the date of execution and delivery hereof, regulated by any local governmental
authority, the State of California, or the United States Government, including, but not limited to,
any material or substance which is (i) defined as a “hazardous substance”, “hazardous material”,
“toxic substance”, “solid waste”, “pollutant or contaminant”, "hazardous waste", "extremely
hazardous waste", or "restricted hazardous waste" under the Comprehensive Environmental
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Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.S.C.A §§ 9601 et seq.];
the Resource Conservation and Recovery Act of 1976 (“RCRA”) [42 U.S.C.A §§ 6901 et seq.];
the Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPCA”) [33
U.S.C.A §§ 1251 et seq.]; the Toxic Substances Control Act (“TSCA”) [15 U.S.C.A §§ 2601 et
seq.]; the Federal Insecticide, Fungicide, Rodenticide Act [7 U.S.C.A §§ 136 et seq.]; the
Superfund Amendments and Reauthorization Act [42 U.S.C.A §§ 9601 et seq.]; the Clean Air
Act [42 U.S.C.A §§ 7401 et seq.]; the Safe Drinking Water Act [42 U.S.C.A §§ 300f et seq.]; the
Solid Waste Disposal Act [42 U.S.C.A §§ 6901 et seq.]; the Surface Mining Control and
Reclamation Act [30 U.S.C.A §§ 1201 et seq.]; the Emergency Planning and Community Right-
to-Know Act [42 U.S.C.A §§ 11001 et seq.]; the Occupational Safety and Health Act [29
U.S.C.A §§ 655 and 657]; the California Underground Storage of Hazardous Substances Act
[Health & Saf. Code §§ 25280 et seq.]; the California Hazardous Substances Account Act
[Health & Saf. Code §§ 25300 et seq.]; the California Hazardous Waste Control Act [Health &
Saf. Code §§ 25100 et seq.]; the California Safe Drinking Water and Toxic Enforcement Act
[Health & Saf. Code §§ 25249.5 et seq.]; the Porter-Cologne Water Quality Act [Wat. Code §§
13000 et seq.], including without limitation, Sections 25115, 25117 or 25122.7 of the California
Health and Safety Code, or listed pursuant to Section 25140 of the California Health and Safety
Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as "hazardous
substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6.8 (Carpenter-Presley-Talmer Hazardous Substance Account Act), (iii) defined as a "hazardous
material”, "hazardous substance”, or "hazardous waste" under Section 25501 of the California
Health and Safety Code.

“Environmental Laws” means any federal, state or local law, statute, code,
ordinance, regulation, requirement or rule relating to Hazardous Materials to which the
Participating County or the Facility is subject, including all those laws referenced above in the
definition of Hazardous Materials.

SECTION 10. Termination, Breach, Default and Damages.

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

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

(1) To terminate this Facility Sublease in the manner
hereinafter provided on account of default by the Participating County,
notwithstanding any re-entry or re-letting of the Facility as hereinafter provided
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for in subparagraph (2) hereof, and to re-enter the Facility and remove all persons
in possession thereof and all personal property whatsoever situated upon the
Facility and place such personal property in storage in any warehouse or other
suitable place. In the event of such termination, the Participating County agrees
to immediately surrender possession of the Facility, without let or hindrance, and
to pay the Department and the Board all damages recoverable at law that the
Department may incur by reason of default by the Participating County,
including, without limitation, any costs, loss or damage whatsoever arising out of,
in connection with, or incident to any such re-entry upon the Facility and removal
and storage of such property by the Department or its duly authorized agents in
accordance with the provisions herein contained. Neither notice to deliver up
possession of the Facility given pursuant to law nor any entry or re-entry by the
Department nor any proceeding in unlawful detainer, or otherwise, brought by the
Department for the purpose of effecting such re-entry or obtaining possession of
the Facility, nor the appointment of a receiver upon initiative of the Department to
protect the Board’s interest under the Facility Lease shall of itself operate to
terminate this Facility Sublease, and no termination of this Facility Sublease on
account of default by the Participating County shall be or become effective by
operation of law or acts of the parties hereto, or otherwise, unless and until the
Department shall have given written notice to the Participating County of the
election on the part of the Department to terminate this Facility Sublease. The
Participating County covenants and agrees that no surrender of the Facility or of
the remainder of the term hereof or any termination of this Facility Sublease shall
be valid in any manner or for any purpose whatsoever unless stated or accepted by
the Department by such written notice.

2) Without terminating this lease, (i) to enforce any term or
provision to be kept or performed by the Participating County or (ii) to exercise
any and all rights of entry and re-entry upon the Facility. In the event the
Department does not elect to terminate this Facility Sublease in the manner
provided for in subparagraph (1) hereof, the Participating County shall remain
liable and agrees to keep or perform all covenants and conditions herein contained
to be kept or performed by the Participating County, and notwithstanding any
entry or re-entry by the Department or suit in unlawful detainer, or otherwise,
brought by the Department for the purpose of effecting a re-entry or obtaining
possession of the Facility. Should the Department elect to re-enter as herein
provided, the Participating County hereby irrevocably appoints the Department as
the agent and attorney-in-fact of the Participating County to re-let the Facility, or
any part thereof, from time to time, either in the Department’s name or otherwise,
upon such terms and conditions and for such use and period as the Department
may deem advisable and to remove all persons in possession thereof and all
personal property whatsoever situated upon the Facility and to place such
personal property in storage in any warehouse or other suitable place, for the
account of and at the expense of the Participating County, and the Participating
County hereby exempts and agrees to save harmless the Department from any
costs, loss or damage whatsoever arising out of, in connection with, or incident to

Form of AB 900 Jail Facility Sublease



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

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

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

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

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

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

SECTION 11. Additions, Betterments, Extensions or Improvements; Liens. If
any proposed additions, betterments, extensions or improvements of the Facility require approval
by the Corrections Standards Authority, the Participating County shall concurrently with the
request for such approval(s) request the approval to such additions, betterments, extensions or
improvements of the Board. The Participating County acknowledges the commencement of such
additions, betterments, extensions or improvements shall be subject to receipt by the
Participating County of the Board’s approval thereto. In the event the Participating County shall
at any time during the term of this Facility Sublease cause any additions, betterments, extensions
or improvements to the Facility to be acquired or constructed or materials to be supplied in or
upon the Facility, the Participating County shall pay or cause to be paid when due all sums of
money that may become due, or purporting to be due for any labor, services, materials, supplies
or equipment furnished or alleged to have been furnished to or for the Participating County in,
upon or about the Facility and shall keep the Facility free of any and all mechanics’ or
materialmen’s liens or other liens against the Facility or the Department’s or the Board’s interest
therein. In the event any such lien attaches to or is filed against the Facility or the Department’s
or the Board’s interest therein, the Participating County shall cause each such lien to be fully
discharged and released at the time the performance of any obligation secured by any such lien
matures or becomes due, except that if the Participating County desires to contest any such lien it
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may do so. If any such lien shall be reduced to final judgment and such judgment or such
process as may be issued for the enforcement thereof is not promptly stayed, or if so stayed and
said stay thereafter expires, the Participating County shall forthwith pay or cause to be paid and
discharged such judgment. In accordance with Section 20, the Participating County agrees to
and shall, to the maximum extent permitted by law, defend, indemnify and hold the Department,
the Board, the State Treasurer and their members, directors, agents, successors and assigns
harmless from and against and defend each of them against any claim, demand, loss, damage,
liability or expense (including attorneys’ fees) as a result of any such lien or claim of lien against
the Facility or the Department’s or the Board’s interest therein. The Participating County hereby
acknowledges and agrees that it shall not cause any additions, betterments, extensions or
improvements to the Facility to occur in such a manner that Rental under the Facility Lease
would be abated.

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

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

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

SECTION 14. Tax Covenants. The Participating County covenants that it will
not use or permit any use of the Facility, and shall not take or permit to be taken any other action
or actions, which would cause any Bond to be a “private activity bond” within the meaning of
Section 141 of the Internal Revenue Code of 1986, as amended; and any applicable regulations
promulgated from time to time thercunder. The Participating County further covenants that it
will not take any action or fail to take any action, if such action or the failure to take such action
would adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Bonds.
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The Participating County does not expect to and shall not perform any act, enter
into any agreement, or use or permit more than 10% of the Bond proceeds or the Project to be
used in any trade or business unrelated to the exempt purposes of the Participating County (as
defined in Section 513(a) of the Code), or enter into any contract or arrangement with any person
or organization (other than a state or local governmental unit, or a 501(c)(3) organization acting
within the scope of its exempt purposes), including the federal government (a “Disqualified
Person™), which provides for use of more than 10% of the Project in any trade or business of
such Disqualified Person (“Private Use”), including a lease or sale of any part of the Project
excluding general public use and other uses disregarded under Treasury Regulation §1.141-3,
unless the Participating County provides prior written notice to the Board of the proposed act,
agreement or use and the Participating County and the Issuer receive an opinion of nationally
recognized bond counsel acceptable to the Board with respect to such act, agreement or use.

The Participating County will not enter into any arrangement with any
Disqualified Person which provides for such person to manage, operate, or provide services with
respect to the Project (or any portion thereof) (a “Service Contract”), unless the guidelines set
forth in Revenue Procedure 97-13, as modified by Revenue Procedure 2001-39 (the
“Guidelines™), are satisfied, except to the extent the Participating County obtains a private letter
ruling from the Internal Revenue Service or an opinion of nationally recognized bond counsel
acceptable to the Board which allows for a variation from the Guidelines.

The Participating County will not enter into any contract or arrangement with any
Disqualified Person which provides for use of the Project (or any portion thereof) for “research,”
within the meaning of Treasury Regulations Section 1.141-3(b)(6), for the benefit of such
Disqualified Person unless such contract or arrangement meets the requirements of Rev. Proc.
2007-47. For this purpose, “research” includes activities that represent research in the
experimental or laboratory sense. The term generally includes all activities incident to the
development or improvement of a product, including obtaining a patent. “Research” for this
purpose does not include management studies. However, contracts or arrangements with a
Disqualified Person for management studies may result in private trade or business use if the
Disqualified Person has possessory or priority rights in specific portions of the Project.

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

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

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

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

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

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

The delivery of this Facility Sublease shall not, directly or indirectly or
contingently, obligate the Board, the Department, the State Treasurer or the State of California to
levy any form of taxation therefor or to make any appropriation. Nothing herein or in the
proceedings of the Participating County, the Board or the Department shall be construed to
authorize the creation of a debt of the Board, the Department, the State Treasurer or the State of
California, within the meaning of any constitutional or statutory provision of the State of
California. No breach of any pledge, obligation or agreement made or incurred in connection
herewith may impose any pecuniary liability upon, or any charge upon the general credit of the
Board, the Department or the State of California.

SECTION 20. Indemnification.
As required by California Government Code Section 15820.905, the Participating County agrees
to indemnify, defend, and hold harmless the State of California, including but not limited to the
Department and the Board and their officers, agents and employees, for any and all claims and
losses accruing and resulting from or arising out of the Participating County’s use and occupancy
of the Facility. The Participating County’s obligation to indemnify, defend and hold harmless
under this Section shall extend to all such claims and losses arising, occurring, alleged, or made
at any time, including prior to, during, or after the period that this Facility Sublease is in full
force and effect. Notwithstanding the preceding sentence, the Participating County will not be
required to indemnify, defend or hold harmless the Department, the Board, or any other State
agency, or their respective officers, agents, employees, contractors and/or invitees from any
claim which arises, in whole or in part, from the gross negligence or willful misconduct or
omission of the Department, the Board, or any other State agency, or their respective officers,
agents, employees, contractors and/or invitees. The indemnification obligations of the
Participating County set forth in this Section shall survive any termination of this Facility
Sublease.
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SECTION 21. Law Governing.  This Facility Sublease shall be governed
exclusively by the provisions hereof and by the laws of the State of California as the same from
time to time exist. Any action or proceeding to enforce or interpret any provision of this lease
shall, to the extent permitted by law, be brought, commenced or prosecuted in the courts of the
State located in the Participating County of Sacramento, California.

SECTION 22. Headings. All section headings contained in this Facility Sublease
are for convenience of reference only and are not intended to define or limit the scope of any
provision of this Facility Sublease.

SECTION 23. Notices.  All approvals, authorizations, consents, demands,
designations, notices, offers, requests, statements or other communications hereunder by either
party to the other shall be in writing and shall be sufficiently given and served upon the other
party if delivered personally or if mailed by United States registered or certified mail, return
receipt requested, postage prepaid, and addressed as follows:

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

To the Board: State Public Works Board

Attn: Administrative Secretary
915 “L” Street, 9" floor
Sacramento, CA 95814

To the State Treasurer: Treasurer of the State of California
Public Finance Division
915 Capitol Mall, Room 280
Sacramento, CA 95814

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

Attention:

With a copy to:
[Title of Appropriate County Officer],
[Address]

Attention:

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

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

SECTION 26. Execution. This Facility Sublease may be executed in any number
of counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same Facility Sublease. It is also agreed that separate counterparts of this
Facility Sublease may separately be executed by the Department, the Participating County and
any other signatory hereto, all with the same force and effect as though the same counterpart had
been executed by the Department, the Participating County and such other signatory.

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

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

hereto as of the _ day of ,20 .

APPROVED AS TO FORM:

[NAME]
County Counsel

By

[Name]
[Title]

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

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

By

[Name]
[Title]
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DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA

By

[Name]
[Title]

COUNTY OF [COUNTY]

By

[Name]
[Title]

APPROVED (Pursuant to Government Code
section 11005.2):

DEPARTMENT OF GENERAL SERVICES
OF THE STATE OF CALIFORNIA

By

[Name]
[Title]



EXHIBIT A

LEGAL DESCRIPTION OF SITE
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STATE OF CALIFORNIA )

) ss.
COUNTY OF SACRAMENTO )

On , before me,

Date Nume And Title OF Officer (e.g “Jane Doe, Notary Public™)

a Notary Public, personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged to me that he executed the same
in his authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature of Notary Public
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STATE OF CALIFORNIA )
) ss.
COUNTY OF SACRAMENTO )

On , before me,

Date Marne And Title OF Officer (e “Jane Doe, Notary Public”)

a Notary Public, personally appeared

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

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

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

WITNESS my hand and official seal.

Signature of Notary Public
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Location of Site RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION

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

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION
AGREEMENT (this “License”) is entered into as of _,20__, by and between the
DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE STATE OF
CALIFORNIA (the “Department”), an entity of state government of the State of California
(the “State™), as licensor, and the COUNTY OF , as licensee (the
“Participating County”). The Department and the Participating County are sometimes
individually referred to as “Party” and collectively as “Parties”.

RECITALS

WHEREAS, pursuant to Chapter 3.12 of Part 10b of Division 3 of Title 2 of the
California Government Code, 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, the Participating County has proposed to build a jail facility, the
project (the “Project”), to be located at , real property controlled
by the Participating County through fee-simple ownership (the “Site”); and

WHEREAS, contemporancous with entry into this License, Participating County
intends 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 L.ease”); 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

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, consultants, representatives and contractors a non-exclusive,
temporary license to enter the Site for site analysis, Project construction-related
activities, and for operation of the Project upon substantial completion of
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construction (“Activities”), all as contemplated by that certain Project Delivery
and Construction Agreement by and among the Department, the Board, the BSCC
and the Participating County (the “PDCA”). This License is subordinate to all
prior or future rights and obligations of the Department and the Board in the Site,
except that the Department and the Board shall grant no rights inconsistent with
the reasonable exercise by the Participating County of its rights under this License.

21 License Term — This License shall commence on the Effective Date of the Ground
Lease and shall terminate on the date of termination of the PDCA (the “Term”).

8, Compliance with Laws — The Participating County shall conduct all Activities in
compliance with all Federal, State and municipal statutes and ordinances, and with
all regulations, orders and directives of appropriate governmental agencies (“Laws
and Regulations”), as such Laws and Regulations exist during the Term of this
License.

4. 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 improvements thereon, 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 conditions of this License.

5 Special Condition — In the performance of the required studies and tests, the
Participating County acknowledges that the Participating County will practice all
due diligence to protect the property.

6. Cooperation — In the event the Department or the Board has business on the Site or
the Project, 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.

7 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,
construction, and operation of the Project, including, but not limited to all
demands, causes of actions and liabilities of every kind and nature whatsoever
arising out of, related to, or in connection with (a) any breach of this License by
the Participating County; (b) operation, maintenance, use and occupancy of the
Project; (c) any acts or omissions of any contractor hired by the Participating
County or its agents or subcontractor hired by such contractor; and (d) personal
injury, bodily injury or property damage resulting from the Activities of the
Participating County, its employees, consultants, representatives and contractors
(collectively, “Claims™). The Participating County’s obligation to indemnify,
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defend and save harmless the Indemnitees shall extend to all Claims arising,
occurring, alleged, or made at any time, including prior to, during, or after the
period that this License is in full force and effect. The Participating County’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 obligated to provide
indemnity or defense for an Indemnitee wherein the claim arises out of the gross
negligence or willful misconduct of the Indemnitee. The indemnification
obligations of the Participating County set forth in this Section shall survive any
termination of this License.

8. Insurance — The Participating County shall maintain the 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 ($1,000,000) per occurrence. The Participating
County shall be solely responsible for monitoring and ensuring that the necessary
Workers Compensation Insurance is in effect for all persons entering onto the Site.

% Utilities — The Department 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
County. Any such acquisition of use rights shall be separate agreements at the sole
discretion 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
taxes, 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.

IS 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.

12, Attorneys’ Fees — In the event of a dispute between the Parties with respect to the
terms or condition of this License, the prevailing Party shall be entitled to collect
from the other party its reasonable attorneys’ fees as established by the judge or
arbitrator presiding over such dispute.

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

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

b. All such notices or other communications shall be deemed received upon the
earlier of 1) if personally delivered or sent by overnight courier, the date of
delivery to the address of the person to receive such notices or 2) if mailed as
provided above, on the date of receipt or rejection.

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
Attention: Executive Director
Facsimile: 916-449-5739

To the Participating County: [County Name]
[Address 1]
[Address 2]
Attention:
Facsimile:

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

and the same instrument.

IN WITNESS WHEREOF, the Parties

have executed this License by their duly

authorized representatives on the date first above written.

CONSENT: STATE PUBLIC
WORKS BOARD OF THE
STATE OF CALIFORNIA

By:
Name:  Stephen Benson
Title: Deputy Director

APPROVED: DEPARTMENT OF
GENERAL SERVICES OF THE

STATE OF CALIFORNIA

(Pursuant to Government Code Section 11005)

By:
Name:
Title:
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THE COUNTY OF

By:

Name:
Title:

DEPARTMENT OF CORRECTIONS
AND REHABILITATION OF THE
STATE OF CALIFORNIA

By:

Name: Deborah Hysen

Title: Deputy Director,
Facility Planning, Construction and
Management

June 12, 2013



