earthquake, flood, fire or extended casualty coverage.

SECTION 16. COIldlthll 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 Imprgzements,
including the Project, shall vest in the Participating County and become the pr of the
Participating County without further action of any Party and without the necessityHita from
the Department to the Participating County. '

SECTION 17. The Department’s Right to Terminate.

§
terminate this!

The Department, with the approval of the Board, shall have
i ty without any

Ground Lease upon thirty (30) days written notice to the P
liability; provided, however, no termination of this Ground
portion of the Site or vesting of title to the Project may i Bonds have been fully
paid or retired under the provisions of the Bond Documepsg.

rmination rights pursuant to Article 2,

Participating County’s proper exercise
~ ound Lease effective on the date of

section 2.2(b) of the PDCA serves to tepm

This Ground Lease shAll W1z
Parties to this Ground Lease de
to terminate or otherwisg i iy

the Site and the Project this Ground Lease, the Site Lease or the Facility Lease. Until such
time as the Bonds ly paid or retired under the provisions of the Bond Documents,
the sole remedygof upon such default shall be a suit for money damages or specific
h a default.

” Waste and Hazardous Materials.

e Part1c1pat1ng County nor the Department shall knowingly commit, suffer or

y waste or nuisance on the Site or any acts to be done thereon in violation of any laws

or ordr s. To the Participating County’s best knowledge, after havmg examined its
documents pubhc 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

11 ,
Ground Lease December 13, 2013



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 gontinued
use by the State, then this Ground Lease shall terminate when possession is by the
condemning entity. "

If this Ground Lease is terminated because of such taking and a
outstanding, then all proceeds from any permanent or temporary takin,
any outstanding Bonds as provided in the Bond Documents, inclys
accrued interest, and upon full repayment of the Bonds then the remairh p€ds, if any, shall
be distributed to the Department and the Participating Countyq §t0 their respective
interests as provided in the Bond Documents. The Participaf§ oMKy and the Department
shall each have the right to represent its own interest, af i "yost and expense, in any
proceedings arising out of such taking, and each of the iC¥gatin; County and the Department
shall reasonably cooperate with the other, includi i i i
condemning authority only with the other Party’ nt if)such settlement would affect the
other Party’s rights. :

ed 10 repay
dtstanding or

If this Ground Lease is not termings such taking, then it shall remain in full
force and effect with respect to the rerhilg the Site and the Project. The Participating

Procedure, Section 1265.130, or imilar Jaw that permits a Party to petition a court to
terminate this Ground Lease ypegea Mking affecting the Site or the Project, the Parties agreeing
that any such termination rig aMbeWhly as expressly set forth in this Ground Lease.

ent are free of such discrimination.

e Participating County shall comply with the provisions of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.), the regulations promulgated thereunder
(California Code of Regulations, Title 2, Section 7285.0 et seq.), the provisions of Article 9.5,
ChapterI, Partl, Division3, Title2 of the Government Code (Government Code,
Sections 11135 - 11139.5), and the regulations or standards adopted to implement such article.

SECTION 23. Liens.

12
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In the event the Department, the Board or their designees, at any time during the Term,
causes any changes, alterations, additions, improvements, or other work to be done or performed
or materials to be supplied, in or upon the Project or the Site, the Department, the Board or their
designees shall pay, when due, all sums of money that may become due for any labor, services,
materials, supplies or equipment furnished to or for the Department or the Board, upon or about
the Project or the Site and which may be secured by any lien against the Project or the Site or the
Department's or the Board’s interest therein, and will cause each such lien to be fully discharged
and released at the time the performance of any obligation secured by any such lien or
comes due; except that, if the Department or the Board desires to contest any such ligff\g may do
so. If any such lien is reduced to final judgment and such judgment or other profgss a be
issued for the enforcement thereof is not promptly stayed, or if so stayed, gai er
expires, the Department or the Board shall forthwith pay and discharge saidudgxgent’

SECTION 24. Indemnification.

As required by Section ent Code, the
Participating County hereby agrees that it shall indemnify, proft, and hold harmless the
State, including but not limited to, the Department, the Boagd , each of their respective
officers, governing members, directors, officials, empidyecy gontractors, consultants and
agents (collectively the “Indemnitees™), for any and al laims, JiMBilities and losses arising out of
the use of the Site or the Project, including, but INC all demands, causes of action and

liabilities of every kind and nature whatsoever 5 AOUTOf, related to, or in cennection with
(2) any breach of this Ground Lease by the Pg ion,
maintenance, use and occupancy of the Pg ) Ty ,
by the Participating County or its agents O Ihtractor hired by such contractor (collectively
the “Claims”). The Participating ty’s ON
the Indemnitees shall extend t ims “arising, occurring, alleged, or made any time,
including prior to, during, or i und Lease is in full force and effect. The Participating
County’s obligation to indej defend, and save harmless the Indemnitees shall apply
regardless of any active and i
Participating County SIR
wherem the C1a1 Lise

plicipating County covenants that the Facility is not and will not be mortgaged,

pl , OF hypothecated in any manner or for any purpose and has not been and will not be the
subject§¥Fa 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 Gr’ound Lease may only be amended, changed, modified or
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altered in writing by the Parties. As long as any of the Bonds are outstanding the Board must
consent to any amendment hereto to be effective.

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

() Law_Governing. This Ground Lease shall be governed exclusive
provisions hereof and by the laws of the State and any action arising from or re
Ground Lease shall be filed and maintained in Sacramento County Superior Co
California. ‘

by the
to this
ento,

(d)  Section Headings. All articles, paragraph and section ht@ S Or captions

contained in this Ground Lease are for convenience of reference o intended to
define or limit the scope of any provision of this Ground Lease.

(e) Conflicts Between Terms of Documents. s Ground Lease is
intended to amend, modify or supersede the PDCA expect provided herein. In the
event of any inconsistency in the PDCA and this Gr e inconsistency shall be
resolved by giving preference to the PDCA. In thefevent o inconsistency between this
Ground Lease and the Bond Documents, the i istencjes shall be resolved by giving

preference to the Bond Documents.

® Relationship of Parties.

in the performance of this Ground Lease’Mg M an independent capacity and not as officers,
employees or agents of the Participatja

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

(h) Partial
conditions of this Grourd
voidable for any rofag

¥ any one or more of the terms, provisions, covenants or
case shall to any extent be declared invalid, unenforceable, void or
purt of competent jurisdiction and the finding or order or decree of
of the remaining terms, provisions, covenants or conditions of this

1, shall be in writing and shall be deemed to have been given three (3) business days
afte sit in the United States Mail, certified and postage prepaid, return receipt requested and
addres s follows:

| 14 |
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To the Board: State Public Works Board
915 L Street, 9% Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

To the Participating County:

Attention:
Facsimile;

Nothing herein contained shall preclude the giving of any such ce by personal
service, in which event notice shall be deemed given when a . The address to
which notices shall be mailed to a Party may be changed by iven to all Parties as
hereinabove provided.

G Execution and Counterparts. This Groyhd Leas be executed in any number
of counterparts, each of which shall be deemed to be Mg original, but all of which together shall
constitute one and the same Ground Lease. It & alSW®eefl that separate counterparts of this
Ground Lease may separately be executed b ories to this Ground Lease, all with the
same force and effect as though the same Mebad been executed by all of the signatories.

&) Bankruptcy. In the e , ptcy proceeding, this Ground Lease will

) Exhibits. : Exhibits are attached to this Ground Lease and
incorporated by reference

hibit F: Pending and Threatened Lawsuits

[SIGNATURE PAGE TO IMMEDIATELY FQLLOWI‘
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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:

CONSENT: STATE PUBLIC WORKS
BOARD OF THE STATE OF CALIFO

APPRO

%to overnment Code Section 11005)

Name
Title:

' 16 , ; -
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State of California )

County of )

On : ,20__ before me, | N, hotary,
: (here insert name and title of the officer. ~
personally appeared ; who proved to basis of -

the within
his/her/their
t the person(s), or

satisfactory evidence to be the person(s) whose name(s) is/are sylcri
instrument and acknowledged to me that he/she/they executed
authorized capacity(ies), and that by his/her/their signature(s) o

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

I certify under PENALTY OF PERJURY under theglaws ¢ State of Califomia that the

foregoing paragraph is true and correct. O
WITNESS my hand and official seal.
Signature

(Seal)

O
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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 basis of

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

instrumeht and acknowledged to me that he/she/they executed his/her/their

authorized capacity(ies), and that by his/her/their signature(s) o t the person(s), or

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

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

foregoing paragraph is true and correct. 0
WITNESS my hand and official seal. :
Signature

(Seal)

O
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
interest in real property conveyed by the Ground Lease dated as of , 20 __ for reference
only from the County of , a Political Subdivision of the State of California to the State of
California on behalf of the Department of Corrections and Rehabilitation of the State of
California is hereby accepted by the undersigned officer on behalf of the State Publi¢ Works
Board pursuant to authority conferred by said Board duly agégted on
and the Board consents to the recordation therggf\by duly

authorized officer.

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously refbrded deedgust be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certific c ¢ Qled 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: V
Title:

APPROVED

By: | Date:

DEP. F GENERAL SERVICES OF
THE S CALIFORNIA
(PursWgnt to Government Code Section 11005)

By: | Date:
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EXHIBIT A
(Project Description)

(to be inserted)
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EXHIBIT B
(Project Area Legal Descrip}tion'and Map of Project Area)

(to be inserted)

B-1 ‘
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EXHIBIT C

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

S
@

NO DOCUMENTARY TRANSFER TAX DUE. This Ground

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

is exempt from California transfer tax pursuant to

Section 11928 of the California Revenue and Taxation code

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

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

AR VE IS RESERVED FOR RECORDER’S USE}

EASEMENT AGREEMENT ROR GRANTS OF
RPAIRS

ACCESS, UTILIT %.

This Easement Agreement for Graywew cesf, Utilities and Repairs (this “Easement
Agreement”), dated for reference onl % 20__, is made by and between
COUNTY OF _ , (thg “Pargipghing County”), a Political Subdivision of the
State of California, as grantorgand the '

OF
v% Pepartment™), an entity of state government of the State

THE STATE OF CALIFOR
of California, as grantee.

RECITALS

: tmg County, as landlord, and the Department as tenant, entered into
,20__ for reference only, (the “Ground Lease™) for the
¥l property located in the County of | | and more particularly
, attached hereto and incorporated herein by this reference (the “Site”); and

lease of :
describ:
%‘ e Ground Lease provides that the Participating County, as owner of certain real

propRgy adjacent to the Site, shall grant Easements to the Department in the Easement Property,
which 1¥ore particularly descnbed in Exh1b1t 2, attached hereto and mcorporated 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:

c1
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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 Pro;ect Delivery and Construction Agreement. :

2. Grant and Description of Easements.

2.1 Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Deparpment and
the Board and their respective contractors, subcontractors, employees, lesseegéQlicensees,
permittees, successors and assigns a non-exclusive easement over and acros
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and fro:

adjacent public streets and roadways and subject to the securityli i set forth in
Section 2.3 hereof; and provided further, that such Access Easement tive (1) during
such times where the Department, or its lessees, successors or )
Facility and is responsible for maintenance and repair of ) der the terms of the
Facility Sublease or (ii) during such times where the Boardor itsNessdes, successors or assigns,
is in possession of the Facility and is responsible for mgj
the terms of the Facility Lease. '

INcft. The Participating County, as the
3r the benefit of the Department and the
Employees, lessees, licensees, permittees,

hcross, over and under the Easement Property

2.2 Grant of Utilities and Repf
owner of the Easement Property, hereby grants
Board and their respective contractors, sup

as shown in Exhibit 2 hereto for th f
k or “Utilities”, as defined below; and b) other purposes

and uses neccssary or desirablewig repair, operation and maintenance of the Facility (the
“Utilities and Repairs Fasenfent” 3 gether with the Access Easement, the “Easements”);

provided, however, that such & g and Repairs Easement is subject to the security limitations
provided further, that such Utilities and Repairs Easement is
only effectlve (i) dgd g 3 imes where the Department, or its lessees, successors or assigns, is
Mgy and is responsible for maintenance and repair of the Facility under
the terms of £ Q acily, Sublease or (ii) during such times where the Board, or its lessees,
Successors or gl S in possession of the Facility and is responsible for maintenance and
repair of under the terms of the Facility Lease. “Utilities” shall mean any and all wet

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 “

to ensure that such exercise of rights granted under the Easements will be in compliance

C-2 ;
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with the requirements of the Security Measures.

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

4, Term of Easement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as sych Term

may be extended or terminated as provided in the Ground Lease. No breach of thiEasement
Agreement shall entitle any of the partles hereunder to cancel rescind, or. othe Nninate

remedies which a party may have hereunder by reason of any breach.

5. Character  The Easements granted by this EasementNg {_'_f”“u ent shall be

Newbitment and the

Board. This Easement Agreement is not intended to grant in the Easement
Property, nor is it intended to be a lease or a license. The P aCknowledges that the
Easements herein granted are nonexclusive easements andghat yicipating County and its
successors and assigns may grant one or more add nonpxclusive easements in the

d by such easements do not

Easement Property to third paxties, so long as the ;
ase the Department or the Board or

materially interfere with or hinder the use of the

Civil Code section 1468, this Easement Mcemd t andvthe Easements are covenants related to
the use, repair, maintenance and im; ey of the properties benefited and burdened hereby,
and, as such, the covenants set rein shall be binding upon the Easement Property and

shall be binding upon all partj or in the future acquiring any interest in the Easement
Property. :

7. asement Agreement shall be binding on and shall inure to
the benefit of the lessee\ Ngccessors and assigns of the Participating County, the Department,

This Easement Agreement shall be
County, State of California, and
to all parties succeeding to the interest of the parties hereto that their use of
; oject and the Easement Property shall be benefited or restricted, or both, in the

erein described.

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

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

3
Ground Lease Decemniber 13, 2013



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

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

IN WITNESS WHEREOF, the parties hereto have caused this Easement A
be executed by their respective officers thereunto duly authorized, all as of
written above. ‘

ecemet to
sar first

THE COUNTY gF

CONSENT: STATE WORKS
BOARD OF THE STATE (3fF CANIFORNIA

By:

Name:

Title:

APPRO : TMENT OF GENERAL
SERVI STATE OF

C

( t vernment Code Section 11005)
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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 basis of

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

instrument and ’,acknowledged to me that he/she/they executed his/her/their

authorized capacity(ies), and that by his/her/their signature(s) o ‘ nt the person(s), or

I certify under PENALTY OF PERJURY under the‘laws of e State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal. |

Signature

(Seal)

QO
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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 i basis of

satisfactory evidence to be the person(s) whose name(s) is/are sudcrihed the within
his/her/their

nt the person(s), or

instrument and acknowledged to me that he/she/they executed
authorized capacity(ies), and that by his/her/their signature(s) o
the entity upon behalf of which the person(s) acted, executeg the

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

foregoing paragraph is true and correct. 0
WITNESS my hand and official seal.

Signature

(Seal)

O
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access
Utilities, and Repairs dated as of , 20 for reference only from the County of ,
a Political Subdivision of the State of California to the State of California on behalf of the
Department of Corrections and Rehabilitation of the State of California is hereby accepigd by the

said Board duly adopted on and the Board o 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 reforded deedNaust be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds require a new Certific c led 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

By: Date:

Name:
Title:

APPRO
DE F GENERAL SERVICES OF
THE S CALIFORNIA

t to Government Code Section 11005)

- By: Date:

Name:
Title:

‘ C-7 , .
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EXHIBIT 1 TO EASEMENT AGREEMENT
PROJECT AREA LEGAL DESCRIPTION AND MAP OF PROJECT AREA

%
S
Q@@

(To Be Attached)

Exhibit 1-1 :
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EXHIBIT 2 TO EASEMENT AGREEMENT

EASEMENT PROPERTY LEGAL DESCRIPTION AND MAP OF EASMENT
PROPERTY

f
e
Q
o\l
QQ

Exhibit 2-1
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EXHIBIT D

(Form of Legal Opinion Letter)

[LEGAL COUNSEL LETTERHEAD]

[Client]

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

- Re:  Ground Lease By and Between [insert name o
Department for the [insert name of the Projgct] Ldgat

at [insert address of the
Site] :

Ladies and Gentlemen:

I am legal counsel for [insert name of cli respect to the above referenced matter.
I have examined originals or copies, certi Mapvise identified to my satisfaction, of such

documents, exhibits, public records and 0 ents in connection with the Ground Lease

dated as of , 20 fomrefereMge Anly between [insert name of the Participating
County], as landlord, and the D ent of’ Corrections and Rehabilitation of the State of
California (the “Department”) t (the “Ground Lease”), and have conducted such other
investigations of fact and law emed necessary for the purpose of this opinion.

I am of the op

[Use one of the following alternatives]

Alternative 1: If the Participating County is the client]

[insert name of the Participating County] is a political subdivision of the

Stafe ia created in accordance with the provisions of the Constitution of the State of
Calt , with full legal right, power and authority to enter into and perform its obligations
under 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

D-1 "
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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].

[T he following provisions apply regardless of the client]

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding j
enforceable against the [insert name of client] in accordance with [its/their] terms %
are] in like fashion valid and binding upon and enforceable against the respectivé oth
thereto, except that enforceability may be limited by bankruptcy, insolven er’laws
affecting the enforcement of creditors’ rights generally and by the applcat uitable
principles if equitable remedies are sought.

materially conflict with or constitute on the part of the [insert Dgme ient] a breach of or a
default under the law, administrative regulation, judgme e
instrument known to me which the [insert name of cliept

4. All actions on the part of the [insg
and performance of the Ground Lease [and|
effectively taken, and no consent, authorizaliesg

hent Agreement] have been duly and
al of, or filing or registration with, any

5. There is no actf
been accomplished) to restralg or effoih the execution and delivery of the Ground Lease [and
Easement Agreement)], gr i
[and Easement Agreem

Very truly yours,
[INSERT NAME OF CLIENT]

By:
Name:
Its:

Ground Lease , B | December 13, 2013



EXHIBIT E
(List of the Permitted Encumbrances)

(to be inserted)

[1. Right of Entry for Construction and Operation]

O
O

&
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EXHIBIT F
(Pending and Threatened Lawsuits)

(to be inserted)

&
O~
O

O

Ground Lease December 13, 2013



Location of Site ; RIGHT OF ENTRY FOR
CONSTRUCTION AND OPERATION |

Agency:

Real Property:

This RIGHT OF ENTRY FOR CONSTRUCTION AND
AGREEMENT (this “License™) is entered into as of

“Department™), an entity of state government of the State of Calj
ficensor, and the COUNTY OF R, -~ |

County”). The Department and the Participating County are o vidually referred
to as “Party” and collectively as “Parties™. : ,

RECITALS

- WHEREAS, pursuant to
the State Public Works Board (the “Board™) ig

and construction of a jail facility approved by 3l of State and Community Corrections
(the “BSCC”) of the California Government Code
(the N _v’ ogram”); and

WHEREAS, the Particifiig® County has

roposed to build a jail facility, the
roject (the “PratBe bo loomrcd ot (R -
property controlled by the @ ing County through fee-simple ownership (the “Site”);

and :

raneous with entry into this License, Participating County
the Department pursuant to a Ground Lease executed by and
g County and the Department and consented to by the Board (the

AS, the Department, as lessee under the Ground Lease intends to provide the
P&igifating County access to the Site for the purpose of jail construction-related activities
any 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,
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temporary license to enter the Site for site analysis, Project construction-related
activities, and for operation of the Project upon substantial completion of
construction (“Activities”), all as contemplated by that certain Project Delivery
and Construction Agreement by and among the Department, the Board, the BSCC
and the Participating County (the “PDCA”). This License is subordinate to all
prior or future rights and obligations of the Department and the Board in the Site,
except that the Department and the Board shall grant no rights inconsistent with
the reasonable exercise by the Participating County of its rights under this License.

Lease and shall terminate on the date of termination of the PDCA (the

2. License Term — This License shall commence on the Effective Date o&ound
”)

3. Compliance with Laws — The Participating County shall cond:

ties in
compliance with all Federal, State and municipal statutes es, and with
all regulations, orders and directives of appropriate gove cies (“Laws
and Regulations™), as such Laws and Regulations exist Term of this

License.
4. Inspections — The Department, the Board, andytheir sentatives, employees,
agents or independent contractors may entgsmenNgnsplct the Site or any portion
thereof or any improvements thereon, and fhe Progect at any time and from time to
time at reasonable times to verify th & County’s compliance with the -
‘terms and conditions of this License

; of the required studies and tests, the
gt the Participating County will practice all

6. Cooperation — In
- the Project, the Hg

ARty — As required by California Government Code Section [ENTER

TUTE] the Participating County hereby agrees that it shall indemnify, defend
Bfd 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
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Participating County, its employees, consultants, representatives and contractors
(collectively, “Claims™). The Participating County’s obligation to indemnify,
defend and save harmless the Indemnitees shall extend to all Claims arising,
occurring, alleged, or made at any time, including prior to, during, or after the
period that this License is in full force and effect. The Participating County’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 ind cation
obligations of the Participating County set forth in this Section sh W any
termination of this License.

8. Insurance — The Participating County shall maintain the
1) Commercial General Liability with limits of no n
dollars ($1,000,000) per occurrence and Fire Legal Llab less than five
hundred thousand dollars ($500,000); 2) Automobi \
single limit of no less than one million dollars
3) Workers Compensation as required by law E
of no less than one million dollars ($1,000,

insurances:

s Liability with limits
O ence. The Participating

of utility services. The Depa Yall not supply any utility services to the Site

or the Project. ‘

10.  Taxes and Assessm t is expressly understood that this License is not
exclusive and doge™ ™ y way whatsoever grant or convey any permanent
easement, lease, &s er interest in the Site or the Project to the Participating
County Any suct sition of use rights shall be separate agreements at the sole
NN Department and the Board. Should taxes or assessments be levied
cNyin this License, the Participating County agrees to pay all lawful
wnts or charges created by this License. It is understood that this
create a possessory interest subject to property taxation and the

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

12.  Attorneys’ Fees — In the event of a dispute between the Parties with respect to the
terms or condition of this License, it is agreed that each Party, including the
prevailing Party, must bear its own costs and attorneys’ fees.
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13.

14.

15.

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.

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 requc to the
addresses set forth below.

n the
the date of
f mailed as

b. All such notices or other communications shall be deemed
earlier of 1) if personally delivered or sent by overni
delivery to the address of the person to receive such go

} Public Works Board
L Street, 9™ Floor
Sacramento, CA 95814
Attention: Executive Director
Facsimile: 916-449-5739

To the Board;

To the P§cipating County: ; [County Name]
[Address 1]
[Address 2]

Attention:

Facsimile
Q’otice 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.

- 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. Counterpartts — This License may be executed in one or more counterparts, each of
which shall be deemed as original but all of which together shall constitute one

and the same instrument.

IN WITNESS WHEREOF, the Parties

have executed this License by their duly

authorized representatives on the date first above written.

THE COUNTY OF &
By: ,

Name:
Title:

CONSENT: STATE PUBLIC
WORKS BOARD OF TH ‘

STATE OF CALIFORN
By: :

Name:  Steph

Title Dep

ALLSERVICES OF THE
OF CALIFORNIA
(Pursudnt to Government Code Section 11005)

By:
Name:
Title:
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

NO DOCUMENTARY TRANSFER TAX DUE. This Ground
Lease is recorded for the benefit of the State of California and
is exempt from California transfer tax pursuant to

Section 11928 of the California Revenue and Taxation code
and from recording fees pursuant to Sections 6103 and 27383
of the California Government Code.

[THE AREA ABOVE 1S

EASEMENT AGREEMENT FOR GR.

| ACCESS, UTILITIES AND RE
This Easement Agreement for Grants of Access jti Repairs (this “Emgmi

Agreement”), dated for reference onl e is made by and between
COUNTY OF arthkipatind Coun ), a Political Subdivisin

THE STATE OF CALIFORNIA (the “
of California, as grantee.

as landlord, and the Department as tenant, entered into

» 20__ for reference only, (the “G ) for the
fited in the County of and more

ibit 1, attached hereto and incorporated herein by this reference (the

, A. The Participati
a ground lease dated as of
lease of that certain

‘The Participating County and the Department desire to the grant of Easements in
the Easgfient 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:

1. Definitions. Unless otherwise required by the context, all capitalized terms used
herein and not defined herein shall have the meanings assigned to such terms in the Ground
Lease or the Project Delivery and Construction Agreement. :

, 1 ;
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~ utility wires, cables, conduits and pipes for

2. Grant and Description of Easements.

2.1  Grant of Access Easement. The Participating County, as the owner of the
Easement Property, hereby establishes and grants to and for the benefit of the Department and
the Board and their respectlve 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 sugh Access
Easement shall only be exercised if there is no reasonable access to the Site and th ject via

adjacent public streets and roadways and subject to the security limitatio
Section 2.3 hereof;, and provided further, that such Access Easement is only effectiwe (i)

such times where the Department, or its lessees, successors or assigns, i of the

Facility and is responsible for maintenance and repair of the Facility ndeg th of the

Facility Sublease or (ii) during such times where the Board, or its le TS Or assigns,

is in possession of the Facility and is responsible for mamtenance and r{My e Facility under
the terms of the Facility Lease.

22 ilities g epai crndot. The icipating County, as the

- owner of the Easement Property hereby grants to and fethAgenefit of the Department and the

Board and their respective contractors, subcontractors, employ essees, licensees, permittees,
successors and assigns a non-exclusive easement aggp$
AWOn, maintenance and replacement of

as shown in Exhibit 2 hereto for the purpose of: :
R s defined below; and b) other purposes

peretfon and maintenance of the Facility (the
ith the Access Easement, the “Easements”);
Easement is subject to the security limitations

rther, that such Utilities and Repairs Easement is
the Department, or its lessees, successors or assigns, is
nsible for maintenance and repair of the Facility under
r (ii) during such times where the Board, or its lessees,

only effective (i) during such gy
in possession of the Facility § ‘
the terms of the Facili Su¥gase £

i possession of the Facility and is responsible for maintenance and

erms of the Facility Lease. “Ultilities” shall mean any and all wet

Limitation on Easements. The exercise of the rights granted

€ ents will be expressly subject to the limitations and requirements imposed by the
P ating County’s customary security measures for the Participating County’s facilities that
may beYcated 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.

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

; 2
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of the Easements.

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

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

5. Character. The Easements granted by this Easement A
appurtenant to the Site and nonexclusive and for the use and benefit of the Deps

successors and assigns may grant one Or more additional non-ex

easements do not
ent or the Board or

Property.

7. Binding Effect. T ement’Agreement shall be binding on and shall inure to
the benefit of the lessees, sucpeagorNVg .
and the Board.

ntife Ag LA ents. This Easement Agreement contains the entire
: partles hereto relatlng to the Easements herein granted. Any representations or
ions concerning this Easement Agreement shall be of no force and effect, excepting a
t modification in writing, signed by the Department and approved by the Board and
t owner of the Easement Property and recorded in the Official Records of [N
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) 1t 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 Eﬁ‘ecﬁve Date,
and (iv) if necessary, it has the written consent of any lenders, tenants and subtenants of the
Easement Property to the terms and conditions of this Easement Agreement.

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

IN WITNESS WHEREOF, the parties hereto have caused this Easement Agregment to
be executed by their respective officers thereunto duly authorized, all as of the day apdiy
written above. ‘

THE COUNTY OF [CO

CONSENT: STATE P WORKS
BOARD OF THE STATE RNIA
By: ,

APPRO : TMENT OF GENERAL
SERVI IE STATEOF :
CAL ,
(%ty jvernment Code Section 11005)

y:

B
Name:
Title;
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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 g, basis of

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

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

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

foregoing paragraph is true and correct. Q
WITNESS my hand and official seal.
Signature

(Seal)

QO
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State of Califomia )

County of : )

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

personally appeared ~ who proved to basis of

satisfactory evidence to kbe the person(s) whose name(s) is/are s i ¥y the within

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

authorized capacity(ies), and that by his/her/their signature(s) o " it the person(s), or

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

I certify under PENALTY OF PERJURY under thefjlaws % State of California that the

foregoing paragraph is true and correct. 0
WITNESS my hand and official seal.
Signature

(Seal)

Q
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CERTIFICATE OF ACCEPTANCE

This is to certify that, pursuant to Section 27281 of the California Government Code, the
easement interest in real property conveyed by the Easement Agreement for Grants of Access
Utilities, and Repairs dated as of _,20__ for reference only from the County of ,
a Political Subdivision of the State of California to the State of California on behalf of the
Department of Corrections and Rehabilitation of the State of California is hereby accepged by the
undersigned officer on behalf of the State Public Works Board pursuant to authority gégferred by
said Board duly adopted on and the Board ] o 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 refforded d t be reviewed and
accepted by the State prior to recording a correction deed. All correction deeds regquire a new Certifica
recordation of the original deed or the most recent correction deed if any.

ACCEPTED

STATE PUBLIC WORKS BOARD OF THE
STATE OF CALIFORNIA

APPROVED

By:

Date:

Name:
Title:

APPRO
DE OF GENERAL SERVICES OF
THE S CALIFORNIA ,

t to Government Code Section 11005)

By: ; ‘ ~ Date:

Name:
Title:
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EXHIBIT 1 TO EASEMENT AGREEMENT
PROJECT AREA LEGAL DESCRIPTION AND MAP OF PROJECT AREA
‘ (To Be Attached)

&
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&

o : Exhibit 1-1
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EXHIBIT 2 TO EASEMENT AGREEMENT

EASEMENT PROPERTY LEGAL DESCRIPTION AND MAP OF EASMENT
PROPERTY

(To Be Attached)
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Exhibit 2-1
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