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PROJECT DELIVERY AND CONSTRUCTION AGREEMENT 

SB 81 LOCAL YOUTHFUL OFFENDER REHABILITATIVE FACILITY FINANCING 

PROGRAM 

(FOR A LOCAL YOUTHFUL OFFENDER REHABILITATIVE FACILITY 

LOCATED IN EL DORADO COUNTY) 

This PROJECT DELIVERY AND CONSTRUCTION AGREEMENT (this 
"Agreement") is entered into as of June 9, 2017, (the "Effective Date") by and among the 
STATE PUBLIC WORKS BOARD OF THE STATE OF CALIFORNIA (the "Board"), an 
entity of state government of the State of California (the "State"), the DEPARTMENT OF 
CORRECTIONS AND REHABILITATION OF THE STATE OF CALIFORNIA (the 
"Department"), an entity of state government of the State, the BOARD OF STATE AND 
COMMUNITY CORRECTIONS OF THE STATE OF CALIFORNIA (the "BSCC"), an entity 
of state government of the State, and the COUNTY OF EL DORADO (the "Participating 
County"), a Political Subdivision of the State. For purposes of this Agreement, the Board, the 
Department, the BSCC and the Participating County are referred to collectively as the "Parties," 
and individually as a "Party." The Board, the Department and the BSCC are referred to 
collectively herein, as the "Agencies" and individually as an "Agency." 

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California 
Welfare and Institutions Code (commencing at Section 1970) (the "Law"), the Board is 
authorized to finance the acquisition, design and construction of a local youthful offender 
rehabilitative facility appro:v:ed-hy-the-BSCC-pursuant to-Section 1-9-75-of the California Welfare __ _ 

-

and Institutions Code (the "SB 81 Financing Program"); and 

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1, 
Subchaptet 7 and this Agreement and other agreements relating to this Project, the cost of certain 
design and construction activities will be eligible for reimbursement under the SB 81 Financing 
Program; and 

WHEREAS, the Participating County has proposed to build or renovate a local youthful 
offender rehabilitative facility, as more particularly described in Exhibit A attached hereto (the 
"Project"), to be located at 300 Fair Lane, Placerville, CA 95667, real property controlled by the 
Participating County through fee-simple ownership (the "Site"); and 

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

WHEREAS, the Department, as lessee under the Ground Lease, and the Participating 
County intend to enter a Right of Entry for Construction and Operation (the "Right of Entry") in 
substantially the form attached hereto as Exhibit C concurrently with the execution of the 
Ground Lease authorizing the Participating County to enter the Site for the purpose of 
constructing the Project on the Site and for operation of the Project upon substantial completion 
of construction (the Site and the Project, collectively, the "Facility"), as more particularly 
described herein; and 
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WHEREAS, concurrently with the execution of this Agreement, the BSCC and the 
Participating County, with the consent of the Board and the Department, intend to enter into an 
agreement to assist in complying with BSCC's rules and regulations concerning local youthful 
offender rehabilitative facility construction for the SB 81 Financing Program (the "BSCC 
Agreement"); and 

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

WHEREAS, prior to authorization by the Board of actions to be taken to provide for the 
Interim Loan, the Department shall have certified to the Board that the Participating County is a 
participating county as required by Section 1970 of the California Welfare and Institutions Code 
and the BSCC shall have approved the Project in accordance with Section 1975 of the California 
Welfare and Institutions Code; and 

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

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

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

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

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

WHEREAS, in the event the Board is unable to issue the Bonds to finance the Project 
and the Interim Loan has been provided, the Department shall commit a sufficient amount of its 
annual support appropriation to repay the Interim Loan and any other interim financing costs 
associated with the Interim Loan. 
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NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements of 
the Parties set forth herein and other good and valuable consideration, the adequacy and 
sufficiency of which are hereby acknowledged by the Parties, and intending to be legally bound, 
the Parties hereby agree as follows: 

1.1 

ARTICLE 1 

GENERAL 

General Covenants, Acknowledgements and Agreements of the Parties. 

(a) The Parties hereto acknowledge and agree that an authorization by the
Board to request the Interim Loan and the issuance of the Bonds by the Board is done in reliance 
upon, among other things, the promise of the relevant Parties to execute, deliver and perform 
their respective obligations, as applicable, under the Site Lease, the Facility Lease, the Facility 
Sublease, a Tax Agreement and Certificate in a form satisfactory to the Board to be executed in 
connection with the issuance of the Bonds (the "Tax Certificate"), a Continuing Disclosure 
Agreement in a form satisfactory to the Board to be executed in connection with the issuance of 
the Bonds (the "Continuing Disclosure Agreement") and all related certificates, agreements or 
other documents, including an indenture and supplemental indenture, if any, authorizing the 
Bonds that the Chair or Executive Director of the Board or a duly authorized designee thereof 
may deem necessary . or desirable to effectuate the sale of the Bonds. Such indenture, 
supplemental indenture, if any, the Site Lease, the Facility Lease, the Facility Sublease, the Tax 
Certificate al}d the Continuing Disclosure Agreement, are collectively referred to herein as the 
"Bond Documents." 

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

( c) The Participating County, the Department and the BSCC agree and
acknowledge that the Project is subject to approval and oversight by the Board and the State 
Department of Finance ("Finance") consistent with the policies and laws governing the 
expenditure of a State capital outlay appropriation. 

1.2 Approvals, Consents and Actions Necessary to Maintain Eligibility in the SB 81 
Financing Program. The Participating County acknowledges its eligibility for Project financing 
pursuant to the SB 81 Financing Program is subject to and contingent upon the following 
approvals, consents and actions by the Board and Finance; 

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

(b) A determination by the Board that the Participating County match as set
forth in Article 3 has been satisfied as required by the Law and the source of the Cash (hard) 
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Match ( as hereinafter defined) and any associated security or terms related thereto has been 
determined by the Board to be compatible with the financing of the Project pursuant to the SB 81 
Financing Program; 

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

(d) 
Facility Sublease; 

The Board has approved the Ground Lease, the Right of Entry and the 

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

(f) Finance has approved the Working Drawings for the Project and
authorized the Participating County to proceed with soliciting competitive bids for construction 
of the Project. As used herein "Working Drawings" shall mean a complete set of plans and 
specifications showin_g_�d� describing all phases--- ----c ofa: project;--architecfural,-_·structural, 
mechanical, electrical,iivii·engineering, and landscaping systems to-the-degree necessary-for the.­
purposes of accurate �i<ck!ii_ig_ by contractors and for the use of artisan� in constructing the 
project; 

(g) The Department has provided the Board the certification required by
Section 1970 of the California Welfare and Institutions Code, which certification the Department 
intends to provide upon satisfaction of the required statutory and regulatory conditions; 

(h) The Board has adopted a Resolution authorizing steps be taken to seek the
Interim Loan together with declaring its intent to reimburse any such Interim Loan with the 
proceeds from the Bonds; 

(i) A determination by the Board that it will receive with respect to the Bonds
the n01mal and customary opinions and certificates delivered in connection with an issuance of 
lease revenue bonds by the Board; and 

G) The sale of the Bonds.

1.3 SB 81 Lease Revenue Bond Financing. State financing for the SB 81 Financing 
Program is predicated on the Board's ability to issue Bonds for the Project. The Board, acting in 
good faith, intends to authorize the request for the Interim Loan and, subject to approvals, 
consents, and actions set forth in section 1.2, to issue Bonds for the Project. The Agencies will 
make reasonable and good faith efforts to assist in gaining assurance that the Site, the Project, the 
Participating County's ultimate use of the Project and the Cash (hard) Match (as hereinafter 
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defined) are developed and implemented in such a way to facilitate the financing of the Project 
through the issuance and sale of the Bonds. 

Prior to the Board's authorization to request the Interim Loan, the Department shall have 
certified to the Board that the Participating County is a participating county as required by 
Section 1970 of the California Welfare and Institutions Code and the BSCC shall have approved 
the design and construction of the Project in accordance with Section 1971 of the California 
Welfare and Institutions Code. 

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

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

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

1.5 Representations and Warranties of the Participating County. 

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

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

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

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

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

(f) The execution and delivery of this Agreement and the Ground Lease, the
Right of Entry, the BSCC Agreement and the Facility Sublease, the consummation of the 
transactions herein and therein contemplated and the fulfillment of or compliance with the terms 
and conditions hereof and thereof, will not conflict with or constitute a violation or material 
breach of or default (with due notice or the passage of time or both) under any applicable law or 
administrative rule or regulation, or any applicable court or administrative decree or order, or any 
indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or 
instrument to which-the Participating County is a party or by which it or its properties are · 
otherwise subject or bound, or result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Participating 
County, which conflict, violation, breach, default, lien, charge or encumbrance might have 
consequences that would materially and adversely affect the consummation of the transactions 
contemplated by this Agreement, the Ground Lease, the Right of Entry, the BSCC Agreement or 
the Facility Sublease, or the financial condition, assets, properties or operations of the 
Participating County. 

1.6 Representations and Warranties of the Board. 

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

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

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

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

1.7 Representations and Warranties of the Department and the BSCC. 

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

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

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

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

( e) There exists no litigation · or ot]j�f proceeding pending agail}st the
Department or the BSCC (with service of process having been accomplished) that, if detehnined­
adversely, would materially and adversely affect the ability of the Department or the BSCC to 
consummate the transactions contemplated hereby or to perform its obligations hereunder. 

(f) The execution and delivery of this Agreement and the Ground Lease, the
Right of Entry, the Site Lease, the Facility Lease, the BSCC Agreement and the Facility 
Sublease, the consummation of the transactions herein and therein contemplated and the 
fulfillment of or compliance with the terms and conditions hereof and thereof, will not conflict 
with or constitute a violation or breach of or default (with due notice or the passage of time or 
both) under any applicable law or administrative rule or regulation, or any applicable court or 
administrative decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, 
contract or other agreement or instrument to which the Department or the BSCC is a party or by 
which it or its properties are otherwise subject or bound, or result in the creation or imposition of 
any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of 
the Department or the BSCC, which conflict, violation, breach, default, lien, charge or 
encumbrance might have consequences that would materially and adversely affect the 
consummation of the transactions contemplated by this Agreement, the Ground Lease, the Right 
of Entry, the BSCC Agreement or the Facility Sublease, or the financial condition, assets, 
prope11ies or operations of the Department or the BSCC. 

1.8 Compliance with Terms and Conditions of the Project Documents. The Parties 
agree to comply with all terms and conditions relating to the respective Party of this Agreement, 
the BSCC Agreement, the Ground Lease, the Right of Entry and all exhibits and schedules 

7 
SB 81 - Project Delivery and Construction Agreement June 9, 2017 



EXECUTION COPY 

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

1.9 Conflicts Between Terms of Documents. In the event of any inconsistency in the 
Project Documents, except as otherwise provided herein, the inconsistency shall be resolved by 
giving precedence in the following order: 1) this Agreement; 2) the Ground Lease, 3) the BSCC 
Agreement and all exhibits and schedules attached thereto, and 4) the Right of Entry. In the 
event the Bonds are issued, any inconsistency between the Project Documents and the Bond 
Documents shall be resolved by giving precedence to the Bond Documents. To the extent the 
Parties mutually agree that a provision of a particular document should control with respect to an 
inconsistency between that document and another document or documents, notwithstanding the 
other provisions of this section, such provision shall control. 

1.10 Indemnity. As required by Section 1971(d) of the California Welfare and 
Institutions Code, the Participating County hereby agrees to indemnify, defend and save 
harmless the State, including but not limited to the Board, the Department and the BSCC, and 
each of their respective officers, governing members, directors, officials, employees, 
subcontractors, consultants, and agents ( collectively, "lndemnitees") for any and all claims and 
losses arising at any time out of the acquisition, design, construction, operation, maintenance, use 
and occupancy of the Project. The Participating County shall not be obligated to provide 
indemnity or defense where the claim arises out of the active negligence or willful misconduct of 
the lndemnitees. These obligations shall survive any termination of this agreement. 

1.11 ·Assignment or Subletting of the Facility. 

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

(b) Assignment or Subletting of the Facility. The Participating County and the
Department hereby covenant and agree that none of the Ground Lease, the Facility Lease or the 
Facility Sublease nor any interest of such Parties thereunder shall be sold, mortgaged, pledged, 
assigned, or transfe1Ted by the Parties thereto by voluntary act or by operation of law or 
otherwise; provided, however, that the Facility may be subleased in whole or in part by the 
Participating County with the prior written consent of the Department and the Board to the form 
and substance of such sublease, which consent shall not be unreasonably withheld, and, provided 
further that, any such sublease shall be subject to the following conditions: 

(i) Any sublease of the Facility by the Participating County shall
explicitly provide that such sublease is subject to all rights of the Department and the Board 
under the Facility Sublease, including, the right to re-enter and re-let the Facility or terminate 
such lease upon a default by the Participating County; and 
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(ii) At the request of the Department or the Board, the Participating
County shall furnish the Department, the Board and the State Treasurer with an opinion of 
nationally-recognized bond counsel acceptable to the Board to the effect that such sublease will 
not, in and of itself, cause the interest on the Bonds to be included in gross income for federal 
income tax purposes. 

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

1.12 Relationship of the Parties. The Parties hereto acknowledge and agree that, to the 
extent expressly provided in this Agreement, the relationship of the Participating County to the 
Agencies is that of an agent to the Agencies and that the Participating County is principally 
responsible for the acquisition, design, construction, maintenance, and operation of the Project. 
Other than as set forth herein, nothing in this Agreement shall create between the Participating 
County and any of the Agencies the relationship of joint venturers, partners or a:q.y other similar 
or representative relationship, and the Participating County shall not hold itself out as an agent 
( except as expressly provided herein), representative, partner, member or joint venturer of the 
Agencies. The Participating County shall not make for or on behalf of the Agencies, or subject 
the Agencies to, any contract, agreement, warranty, guaranty, representation, assurance or other 
obligation, which has not been approved in advance in writing by the applicable Agency. This 
Agreement is for the sole and exclusive benefit of the Parties hereto and their respective 
successors and assigns, and no thir� party (including without limitation the owners of the 1;3onds) 
is intended to or shall have any rights hereunder-: -'-'-

ARTICLE 2 

TERM AND TERMINATION OF AGREEMENT 

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

2.2 Termination of Agreement. 

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

(i) The Pmticipating County's breach of a material term of this
Agreement, any Project Document or any Applicable Laws (as defined in the BSCC Agreement) 
provided the Participating County has not cured such breach in all respects within thirty (30) 
days from notice of said breach, which cure period may be extended for a reasonable time with 
the consent of the Agencies if the Participating County d,emonstrates that such additional time is 
required to cure such breach in a diligent and commercially reasonable manner; 
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(ii) Substantive alteration of the Board approved scope, cost or
schedule for the Project as set forth in Exhibit A without the prior written approval of the Board; 

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

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

(v) In the event the Board determines the Participating County is no
longer eligible for Project financing under the SB 81 Financing Program as set forth in 
section 1.2 hereof; or 

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

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

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

Entry; 
(ii) Failure of the State to-execute the Grm.iiid-Leas-e or the Right of

(iii) In the event the Board determines the Participating County is no
longer eligible for Project fmancing under the SB 81 Financing Program as set forth in 
section 1.2 hereof. 

( c) Agreement. The Parties may terminate this Agreement by mutual 
agreement. The Agencies agree to terminate this agreement in the event that the Participating 
County determines it cannot proceed with the Project after initial construction bids are received, 
but before any construction contract is awarded. 

( d) Notice of Termination. Prior to terminating this Agreement under the
prov1s10ns of this Article 2, the Parties shall provide to each other, as applicable, at least 
thirty (30) calendar days written notice, stating the reason(s) for termination and effective date 
thereof. 

(e) No Impairment. Nothing in this Article 2 in any way alters or limits the
authority of the Agencies to withhold all or a portion of the Maximum State Financing ( as 
hereinafter defmed) in accordance with law or otherwise as permitted hereunder or any other 
right or remedy available to the State at law or in equity for breach of this Agreement. 
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ARTICLE 3 

COST SHARING OF THE PROJECT 

3.1 Financing Eligibility of the Project. 

(a) General. Subject to the terms and provisions hereof, the costs for design
and construction of the Project shall be shared by the State and the Participating County with the 
State providing financing up to a maximum of nine million and six hundred thousand 
dollars ($9,600,000) ("Maximum State Financing") and the Participating County providing the 
Cash (hard) Match (as hereinafter defined) funding and the In-Kind (soft) Match (as hereinafter 
defined) funding ( collectively, the "Participating County Funding" and together with other 
Participating County-borne project costs not included as the Participating County Funding and 
the Maximum State Financing, the "Total Project Costs"). Provided, however, that the Board 
may provide all or a portion of the Maximum State Financing for Project costs at its discretion as 
set forth herein. The sources for the Maximum State Financing shall be limited to the proceeds 
of the Interim Loan, and the proceeds of the Bonds. If Bonds are issued and sold, the proceeds 
will be used to repay the Interim Loan and to provide additional financing for the Project as 
appropriate. If the Bonds are issued and sold, in no event or circumstance shall the State or the 
Agencies be obligated to pay the Participating County under this Agreement or any other Project 
Document any amount in excess of the Maximum State Financing. 

(b) Cash (hard) Match. Subject to all terms and prov1s10ns of this
Agreement, the Participating County agrees to appropriate and spend cash (hard) matching funds 
for the Project as provided in the BSCC Agreement ("Cash (hard) Match"). Exhibit E-1 is a 
detailed description of and certification related to the source. or sources of the Cash (hard) Match 
and any associated security or terms related thereto� as approved by the Agencies, which detail· 
and assurance of has been deemed sufficient by the Board to determine that the use of such funds 
as the Cash (hard) Match is compatible with the financing of the Project pursuant to the SB 81 
Financing Program. Any modifications to the source or sources of the Cash (hard) Match or the 
associated security and terms related thereto as described in Exhibit E-1 must be approved by 
the Agencies. The Participating County shall ensure that all Cash (hard) Match is encumbered 
prior to Finance approval of proceeding to bid the Construction Contract ( as hereinafter defined). 

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

3.2 Excess Project Costs. In no event shall any Project scope, cost, budget or 
schedule changes be authorized by the Participating County which would cause the amount of 
Total Project Costs to be exceeded unless the Participating County covenants to fund such excess 
with lawfully available funds and the Participating County first obtains the consent of the 
Agencies. The Participating County is solely responsible for any and all cost, expenses or fees of 
the Project which exceed the Maximum State Financing and the Participating County covenants 
to use its best efforts to promptly appropriate sufficient amounts to cover such cost; expenses or 
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fees. The Participating County waives any and all claims against any of the Agencies or the 
State in the event that Total Project Costs exceed the amount initially established by the Board. 

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

ARTICLE4 

PROJECT SCOPE, COST AND SCHEDULE 

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

4.2 Modification of Project Scope, Cost or Schedule. No substantial change or other 
substantial modificaiionstothe Project scope, cost or schedule may be made by the Participating 
County without priO!'.··writt�m permission of Finance and recognition by the Board ("Scope 
Change"). Minor II1()clifications to the project do not require Finance approval and Board 
recognition, but must be documented and reported on routine progress reports to the BSCC as set 
forth in the BSCC Agreement. Without limiting the foregoing, the Participating County shall 
notify the Department and the BSCC, and the Department shall in tum notify Finance and the 
Board upon any of the following events or circumstances that may constitute a Scope Change: 

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

(b) 
for the Project; 

A delay or change in the substantial completion or final completion dates 

( c) A more than minor change to the design, location, size, capacity or quality
of major items of equipment; 

( d) A change in approved budget categories, or movement of dollars between
budget categories as indicated in the Board approved scope cost and schedule as identified in 
Exhibit A. 

As used herein "substantial" is as defined in Section 6863 of the State Administrative 
Manual. As used herein a minor change is any change which does not rise to the level of a 
substantial change as defined in Section 6863 of the State Administrative Manual. Finance shall 
determine whether any reported event or circumstance requires its approval and recognition or 
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other formal action by the Board. 

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

4.3 Excess Project Costs. In no event shall any scope, cost or budget changes be 
authorized which would cause the amount of Total Project Costs to be exceeded unless the 
Participating County covenants to fund such excess with lawfully available funds and with the 
consent of the Agencies and so appropriates such funding. 

ARTICLES 

BIDDING AND CONSTRUCTION PHASE OF THE PROJECT 

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

5 .2 Procurement and Enforcement of Construction Contract. The Participating 
County shall follow and adhere to all pertinent bidding rules and policies applicable to 
Participating County capital projects of this type and size. If there is an ambiguity as to the 
applicability of certain contracting rules and/or policies to the Project, the Participating County 
will seek advice from its counsel, follow that advice and use its best efforts to enforce the general 
construction contract (the "Construction Contract") between the Participating County and the 
contractor selected by the Participating County. 

5.3 Completion of the Project. The Participating County acknowledges it is obligated 
to undertake and complete the design and construction of the Project in compliance with all of 
the applicable te1ms and conditions of the Project Documents and the Pmiicipating County 
agrees to use its best efforts to cause the completion of design and construction of the Project in 
compliance with the applicable terms and conditions of such documents. The Participating 
County agrees to complete the Project in accordance with this Agreement and consistent with the 
scope, cost and schedule established by the Board and attached hereto in Exhibit A, as such 
scope, cost and schedule may be modified with the approval of Finance and the recognition of 
the Board. 
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5.4 Project Access. To the extent not inconsistent with the Bond Documents, at all 
times during design and construction of the Project and after final completion, the Participating 
County shall provide to employees, subcontractors, and consultants of the Agencies reasonable 
unrestricted access to observe, monitor and inspect the Project. The Agencies' access to observe, 
monitor and inspect shall include the right to review all documents and files relating to the 
Project, as well as construction on the Site, including all tests and inspections relating to design 
or construction of the Project. 

5.5 Insurance. 

(a) Insurance Obligations of the Participating County.

(i) Requirements during construction. Not later than the start of construction,
and continuing through completion of construction of the Project, the Participating County, at its 
own cost and expense, shall secure and maintain or cause to be secured and maintained (i) fire, 
lightning and extended coverage insurance on the Project, which initially may be in the form of a 
builder's risk policy providing coverage in an amount not less than the construction costs 
expended for the Project and, if no builder's risk insurance is in effect, shall be in the form of a 
commercial property policy in an amount equal to one hundred percent (100%) of the then 
current replacement cost of the Project, excluding the replacement cost of the unimproved real 
property constituting the Site ( except that such insurance may be subject to a deductible clause 
not to exceed five hundred thousand dollars ($500,000) for any one loss), and (ii) earthquake 
insurance (if such insurance is available on the open market from reputable insurance companies 
at a reasonable cost) on any structure comprising part of the Project in an amount equal to the 
full insurable value of such structure or the amount of the attributable portion of the Interim 
Financing, whichever is less ( except that such insurance may be subject to a deductible clause 
not to exceed five hundred thousand dollars ($500,000) any one loss). The extended coverage 
endorsement shall, as nearly as practicable, cover loss or. damage by explosion, windstorm, riot, 
aircraft, vehicle damage, smoke, vandalism and malicious mischief and such other hazards as are 
normally covered by such endorsement. 

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

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

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

b. By signing this Agreement, the Participating County hereby
certifies that it is aware of the provisions of Section 3700, et seq., of the California Labor Code 
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which require every employer to be insured against liability for Workers' Compensation or to 
undertake self-insurance in accordance with the provisions of that Code, and that it will comply, 
and it will cause its subtenants and assignees to comply, with such provisions at all such times as 
they may apply during the term of this Agreement. 

c. Auto insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of not less than one million dollars ($1,000,000) per occurrence; Such 
insurance shall include coverage for all "owned," "hired" and "non-owned" vehicles or coverage 
for ariy auto. 

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

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

(v) Self-Insurance. Notwithstanding any other provision of this Section, the
Participating County may satisfy the insurance obligations hereunder by a combination of 
commercial insurance, formal risk pooling under the statutory provisions of the State, and/or a 
self-funded loss reserve in whatever proportions are deemed appropriate by the Participating 
County. The Participa�ing County shall furnish the Agencies with a certificate or other- written • 
evidence of the Participating-County's election to provide or cause to lJe-provided all Q_r part of 
its coverage under a ri*_pogling, risk retention, or self-insurance program or any combination 
thereof. 

(b) Insurance Obligations of the Department. If the insurance required in (a)(i)
expires in accordance with its terms prior to execution of the Facility Sublease, the Department 
shall, at its own cost and expense, procure and maintain or cause to be procured and maintained 
(i) property casualty insurance in an amount equal to one hundred percent (100%) of the then
current replacement cost of the Project, excluding the replacement cost of the unimproved real
property constituting the Site ( except that such insurance may be subject to a deductible clause
not to exceed five hundred thousand dollars ($500,000) for any one loss), and (ii) earthquake
insurance (if such insurance is available on the open market from reputable insurance companies
at a reasonable cost) on any structure comprising part of the Project in an amount equal to the
full insurable value of such structure or the amount of the attributable portion of the Interim
Financing, whichever is less( except that such insurance may be subject to a deductible clause not
to exceed five hundred thousand dollars ($500,000) for any one loss). The extended coverage
endorsement shall, as nearly as practicable, cover loss or damage by explosion, windstorm, riot,
aircraft, vehicle damage, smoke, vandalism and malicious mischief and such other hazards as are
normally covered by such endorsement. The property casualty insurance shall be in a form
satisfactory and with carriers which are acceptable to the Board.

( c) Disposition of Insurance Proceeds. The Participating County agrees and 
acknowledges that the Board, in its sole discretion, may elect to use the proceeds of insurance 
procured pursuant to this Agreement to repay the Interim Loan and related costs. However, in 
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the event of (i) damage or destruction of the Project caused by the perils covered by the 
insurance procured pursuant to this Agreement and (ii) if the Board elects to repay the Interim 
Loan and related costs, and (iii) if any insurance proceeds remain after the Interim Loan and 
related costs have been repaid, and (iv) such remaining insurance proceeds are distributed to the 
Department, then the Department agrees to distribute such remaining proceeds to the 
Participating County. 

ARTICLE 6 

CERTAIN OBLIGATIONS POST PROJECT COMPLETION 

6.1 Private Use of the Project. 

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

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

6.2 No Liens .. Th� Participating County acknowledges that except 1:u,.perm.itted :under 
the terms of the Facility Sublease, a form of which is attach�d hereJQ _ _!!.S_ __ Exbibit I>, the 
Participating County w1f

f

covenant not to allow any lien.son the Facility. 

ARTICLE 7 

RECORD RETENTION 

7.1 Establishment of Official Project File. The Participating County shall establish an 
official file for the Project (the "Official Project File"). The file shall contain adequate 
documentation of all actions that have been taken with respect to the Project, in accordance with 
generally accepted government accounting principles and the requirements for record retention 
for capital projects constructed with the proceeds of tax exempt bonds. The Participating County 
will provide a copy of such file to the Department upon termination of this Agreement. The 
documents to be retained shall include, but is not limited to contracts, payment of invoices, 
transfer of funds and other related accounting records. 

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

ARTICLE 8 

MISCELLANEOUS 

8 .1 Entire Agreement. This Agreement constitutes and contains the entire agreement 
between the Parties hereto with respect to the transactions contemplated hereby and supersedes 
any prior oral or written understanding or agreement of the Parties with respect to the 
transactions contemplated hereby. 

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

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

8.4 Counterparts. This Agreement may be executed in one or more counterparts, any 
one of which need not contain the signatures of more than one Party, but all of which when taken 
together shall constitute one and the same instrument, notwithstanding that all Parties have not 
signed the same counterpart hereof. 

8.5 Headings. The article and section headings contained in this Agreement are 
inserted as a matter of convenience and shall not affect in any way the construction or terms of 
this Agreement. 

8.6 Further Assurances. Each of the Parties shall execute such other instruments, 
documents and other papers and shall take such further actions as may be reasonably required or 
desirable to carry out the provisions hereof and to consummate the transactions contemplated 
hereby. 

8. 7 Survival. The representations, warranties, covenants and agreements made herein 
or in any certificate or document executed in connection herewith shall survive the execution and 
delivery hereof or thereof, as the case may be, and all statements contained in any certificate or 
document delivered by any Paiiy hereto shall be deemed to constitute a representation and 
warranty made herein by such Party. 

8.8 Governing Law. The laws of the State shall govern this Agreement, the 
interpretation thereof and any right or liability arising hereunder. Any action or proceeding to 
enforce or interpret any provision of this Agreement shall be brought, commenced or prosecuted 
in the courts of the State located in the County of Sacramento. All parties expressly assert that 
Sacramento County is not a forum inconvenience. 
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8.9 Compliance with Laws. At all times during the performance of this Agreement 
by the Parties, they shall strictly comply with all applicable governmental, administrative and 
judicial laws, ordinances, rules, regulations, orders, covenants and findings, including, without 
limitation, all applicable environmental laws and regulations. 

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

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

If to the Board: 

If to the Department: 

Ifto the BSCC: 

If to the Participating County: 

State Public Works Board 
915 L. St., 9th Floor 
Sacramento, CA 95814

Attention: Executive Director 
Facsimile: 916-449-5739

California Department of Corrections a._nd Rehabilitation 
9838 Old Placerville Road, Suite B 
Sacramento, CA 95827

Attention: Deputy Director, Facility Planning, 
Construction and Management 

Facsimile: 916-322-5717

Board of State and Community Corrections 
2590 Venture Oaks Way, Suite #200

Sacramento, CA 95833

Attention: Executive Director 
Facsimile: 916-327-3317

County of El Dorado 
330 Fair Lane 
Placerville, CA 95667

Attention: Chair, Board of Supervisors 
Facsimile: 530-622-3645

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

8.13 Exculpation. Notwithstanding anything to the contrary contained in this 
Agreement, in any Bond Document, Project Document or other certificate, agreement, document 
or instrument executed in connection with the SB 81 Financing Program, the liability of the 
Board hereunder shall be limited to and satisfied solely out of proceeds of the futerim Loan, if 
any, or the Bonds, if any, permitted to be used for such purpose. Except as provided above, the 
Participating County shall not have the right to obtain payment from the Agencies or from any 
other assets of the Agencies. The Participating County shall not enforce the liability and 
obligation of the Agencies to perform and observe the obligations contained in this Agreement, 
or any other documents delivered in connection herewith in any action or proceeding wherein a 
money judgment in excess of the available proceeds of the foregoing sources shall be sought 
against the Agencies. 

8.14 Benefits of this Agreement Limited to the Parties. Except for the Parties to this 
Agreement, nothing contained in this Agreement, expressed or implied, is intended to giveto any 
person (including w.ithout limitation the owners of the Bonds} any right, remedy or claim under 
or by reason hereof. Any agreement or covenant required herein to be performed by or on behalf 
of any Party shall be for the sole and exclusive benefit of the other Parties to this Agreement. 

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW) 

19 
SB 81 - Project Delivery and Construction Agreement June 9, 2017 



EXECUTION COPY 

IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either 
individually or by an authorized representative, on the day and year first set forth above. 

SB 81 - Project Delivery and Construction Agreement 

STATE PUBLIC WORKS BOARD OF 
THE STATE OF CALIFORNIA 

By: 

DEPARTMENT OF CORRECTIONS AND 
REHABILITATION OF THE STATE OF 
CALIFORNIA 

By: ---------------
Deborah Hysen 

Director 
Facility Planning, Construction and Management 

BOARD OF STATE AND COMMUNITY 
. CORRECTIONS OF THE STATE OF 

CALIFORNIA 

By: ---------------
Kathleen T. Howard 
Executive Director 

COUNTY OF EL DORADO 

By: 
---------------

20 

Shiva Frentzen 
Chair, Board of Supervisors 
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either
individually or by an authorized representative, on the day and year first set forth above.

SB 81 - Project Delivery and Construction Agreement 

STATE PUBLIC WORKS BOARD OF
THE ST A TE OF CALIFORNIA 

By: ---------------
Koreen H. van Ravenhorst 

Deputy Director

DEPARTMENT OF CORRECTIONS AND
REHABILITATION OF THE STATE OF
CALIFORNIA 

�� 
By:'� L 

��Hysell 
Director 

Facility Planning, Construction and Management

BOARD OF STA TE AND COMMUNITY
CORRECTIONS OF THE STATE OF 
CALIFORNIA

By: ---------------
Kathleen T. Howard 
Executive Director

COUNTY OF EL DORADO

By: ---------------
Shiva Frentzen 

Chair, Board of Supervisors

20 

June9,2017 
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either 
individually or by an authorized representative, on the day and year first set forth above. 

SB 81 - Project Delivery and Construction Agreement 

STATE PUBLIC WORKS BOARp OF 
THE STATE OF CALIFORNIA 

By: 
--------------

Koreen H. van Ravenhorst 
Deputy Director 

DEPARTMENT OF CORRECTIONS AND 
REHABILITATION OF THE STATE OF 
CALIFORNIA 

By:-----------­
Deborah Hysen 

Director 
Facility Planning, Construction and Management 

BOARD OF STATE AND COMMUNITY 
CORRECTIONS OF THE STATE OF 
CALIFORNIA 

COUNTY OF EL DORADO 

By: ------------­
Shiva Frentzen 

Chair, Board of Supervisors 

20 

June 9, 2017 



EXECUTION COPY 

IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, either 

individually or by an authorized representative, on the day and year first set forth above. 

SB 81 - Project Delivery and Construction Agreement 

STATE PUBLIC WORKS BOARD OF 
THE STATE OF CALIFORNIA 

By: ---------------
Kareen H. van Ravenhorst 

Deputy Director 

DEPARTMENT OF CORRECTIONS AND 
REHABILITATION OF THE STATE OF 
CALIFORNIA 

By: ---------------
Deborah Hysen 

Director 
Facility Planning, Construction and Management 

BOARD OF STATE AND COMMUNITY 
CORRECTIONS OF THE STATE OF 
CALIFORNIA 

By: ---------------
Kathleen T. Howard 
Executive Director 

COUNTY OF EL DORADO 

A 1TEST: James S. Mitrisin
��rk�rv�rs 

Kim Dawson, Sr. Deputy Clerk
0/ (p / 11 

20 

June 9, 2017 
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EXHIBIT A 

PROJECT SCOPE, COST AND SCHEDULE DESCRIPTION 

El Dorado County 
Juvenile Project 

PROJECT SCOPE 

This project includes the design and construction of a new juvenile detention facility of 
approximately 14,000 square feet on county-owned land in the city of Placerville. The new 
facility will provide housing, program space, healthcare, custody, administrative and support 
space, visitation space, food service, and a vehicle sally port. In addition, the project includes the 
demolition and removal of the existing old jail building. 

The new housing area will have capacity for approximately 20 male and female youthful 
offenders. The program and support spaces include a multipurpose/contact visitation area; shared 
day room; medical examination and group therapy rooms; bakery; kitchen; laundry area; intake 
and booking area; and public lobby area. The project will also provide an outdoor recreation 
area, and staff and visitor parking spaces. 

The project will also include, but is not limited to, electrical; plumbing; mechanical; heating, 
ventilation and air conditioning; security; fire protection; communications; as well as other 
necessary a_ppurtenances .. 

A-1
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PROJECT COST 

Study 
Performance Criteria 
Construction 

Contract 
Contingency 
A &E Costs 
Other Project Costs 

Equipment Phase 

Total 

PROJECT SCHEDULE 

Approve performance criteria 
Start design build 
Complete design build 

SB 81 - Project Delivery and Construction Agreement 
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$ 65,000 
$ 497,000 
$10,523,000 

$9,143,000 
$ 457,000 
$ 386,000 
$ 537,000 

$ 74,000 

$11,159,000 

November 2017 
May2018 
-November 2019

June 9, 2017 
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EXIDBITB 

FORM OF GROUND LEASE 

B-1
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EXHIBIT C 

FORM OF RIGHT OF ENTRY FOR CONSTRUCTION AND OPERATION 

C-1
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EXHIBITD 

FORM OF FACILITY SUBLEASE 

D-1
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EXHIBIT E-1 

DESCRIPTION OF PARTICIPATING COUNTY FUNDING 

Cash Contribution 

CERTIFICATE OF THE COUNTY OF EL DORADO REGARDING ITS CASH (HARD) 

MATCH FOR THE EL DORADO COUNTY JUVENILE PROJECT 

All capitalized terms not otherwise defined herein shall have the meaning given them in the 
Project Delivery and Construction Agreement. 

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California Welfare and 
Institutions Code (commencing at Section 1970) (the "Law"), the State Public Works Board 
(the "Board") is authorized to finance the acquisition, design and construction of a local youthful 
offender rehabilitative facility approved by the Board of State and Community Corrections 
(the "BSCC") pursuant to Section 1975 of the California Welfare and Institutions Code (the "SB 81 
Financing Program"); and 

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1, 
Subchapter 7, only the cost of. certain construction activities are potentially eligible for 
reimbursement under the �I3-81 Financing Program - acquisition, design and other specified design 
and construction costs ate-:tiot'eligible; and 

WHEREAS, the Coun:t�§)f El Dorado (the "Participating County") has proposed to build a local 
youthful offender rehabilitative facility, the El Dorado County New Juvenile Hall project, 
(the "Project"), to be located at 300 Fair Lane, Placerville, CA 95667, real property controlled by the 
Participating County through fee-simple ownership (the "Site"); and 

WHEREAS, pursuant to the Law, the Participating County is paying a portion of the costs of the 
Project (the "Cash (hard) Match") as described in Exhibit 1; and 

WHEREAS, the Board intends to assist in the oversight and financing of the Project, subject to 
satisfaction of ce1iain conditions and requirements of the Board, and the Board may in its sole, 
reasonable discretion, issue lease revenue bonds for the Project (the "Bonds"); and 

WHEREAS, the interests of both the Board and the Participating County require confirmation of 
ce1iain facts and certain assurances concerning the Cash (hard) Match. 

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

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

E-1-1
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(B) Cash (hard) Match Is Legal and Authorized. The payment of the Cash (hard) Match
for the Project (i) is within the power, legal right, and authority of the Participating County; (ii) is
legal and will not conflict with or constitute on the part of the Participating County a material
violation of, a material breach of, a material default under, or result in the creation or imposition of
any lien, charge, restriction, or encumbrance upon any property of the Participating County under
the provisions of any charter instrument, bylaw, indenture, mortgage, deed of trust, pledge, note,
lease, loan, installment sale agreement, contract, or other material agreement or instrument to which
the Participating County is a party or by which the Participating County or its properties or funds are
otherwise subject or bound, decree, or demand of any court or governmental agency or body having
jurisdiction over the Participating County or any of its activities, properties or funds; and (iii) have
been duly authorized by all necessary and appropriate action on the part of the governing body of the
Participating County. The authorized representative of the Participating County executing this
Certificate is fully authorized and empowered to take such actions for and on behalf of the
Participating County.

(C) Governmental Consents. The execution, delivery, and performance by the
Participating County of this certificate and the use of the Cash (hard) Match for certain costs of the
Project do not require the consent, approval, permission, order, license, or authorization of, or the
filing, registration, or qualification with, any governmental authority other than the Participating
County in connection with the execution, delivery, and performance of this Certificate, the
consummation of any transaction herein contemplated, or the offer, issue, sale, or delivery of the
Bonds, except as shall have been obtained or made and as are now in full force and effect.

(D) No Prior Pledge. The Cash (hard) Match and the Project are not and will not be
mortgaged, pledged, or hypothecated by the Participating County in any manner or for any purpose
and have not been and will not be the subject of a grant of a security interest by the Participating
County. In addition, the Cash (hard) Match and the Project are not and will not be mortgaged,
pledged, or hypothecated for the benefit of the Participating County or its creditors in any manner or
for any purpose and have not been and will not be the subject of a grant of a security interest in favor
of the Participating County or its creditors. The Participating County shall not in any manner impair,
impede or challenge the security, rights and benefits of the owners of the Bonds or the trustee for the
Bonds.

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

Date: June 9, 2017

COUNTY OF ELDORADO

� �, ,f:? 
· Shiva Frentzen / /

Chair, Board of Supervisors/

By:

E-1-2
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Exhibit I -Description of Cash (hard) Match 

El Dorado County's Cash (hard) Match for the Project will be funded from one source: 
(1) County General Fund $963,000.

• The Board of Supervisors has sole discretion over the County General Fund.

• There is no county debt financing proposal.

E-1-3
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CERTIFICATE OF THE COUNTY OF EL DORADO REGARDING ITS OTHER 

PARTICIPATING COUNTY FUNDING FOR THE EL DORADO COUNTY JUVENILE 

.PROJECT 

All capitalized terms not otherwise defined herein shall have the meaning given them in the 
Project Delivery and Construction Agreement. 

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2.5 of the California Welfare and 
Institutions Code (commencing at Section 1970) (the "Law"), the State Public Works Board 
(the "Board") is authorized to finance the acquisition, design and construction of a local youthful 
offender rehabilitative facility approved by the Board of State and Community Corrections 
(the "BSCC") pursuant to Section 1975 of the California Welfare and Institutions Code (the "SB 81 
Financing Program"); and 

WHEREAS, pursuant to California Code of Regulations Title 15, Division 1, Chapter 1, 
Subchapter 7, only the cost of certain design and construction activities are potentially eligible for 
reimbursement under the SB 81 Financing Program - acquisition, pre-design and other specified 
design and construction costs are not eligible; and 

WHEREAS, the County of El Dorado (the "Participating County") has proposed to build a local 
youthful offender rehabilitative facility, the El Dorado County New Juvenile Hall project, 
(the "Project"), to be located at 300 Fair Lane, Placerville, CA 95667, real property controlled by the 
Participating County througl1 fee-simple ownership (the "Site"); and 

WHEREAS, pursuantf�the Law, the Participating County is contributing funding in addition to 
its Cash (hard) Match and Jn"Kind (soft) Match (the "Other Participating County Funding"); and 

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

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

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

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

(B) Other Participating County Funding Is Legal and Authorized. The payment of the
Other Participating County Funding for the Project (i) is within the power, legal right, and authority 
of the Participating County; (ii) is legal and will not conflict with or constitute on the part of the 
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 instrnment, bylaw, indenture, mortgage, 
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deed of trust, pledge, note, lease, loan, installment sale agreement, contract, or other material 
agreement or instrument to which the Participating County is a party or by which the Participating 
County or its properties or funds are otherwise subject or bound, decree, or demand of any court or 
governmental agency or body having jurisdiction over the Participating County or any of its 
activities, properties or funds; and (iii) have been duly authorized by all necessary and appropriate 
action on the part of the governing body of the Participating County. The authorized representative 
of the Participating County executing this Certificate is fully authorized and empowered to take such 
actions for and on behalf of the Participating County. 

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

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

Date: June 9, 2017 

COUNTY OF EL DORADO 

ATTEST: James S. Mitrisin
Cler f the Board of Supervisors

Bt-;;;'¢>":11--------
Kim Dawson, Sr. Deputy Clerk

G(Cp(t--1 
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Exhibit I-Description of Other Participating County Funding 

El Dorado County's Other Participating County Funding for the Project will be funded from one 
source: (1) County General Fund $456,340. 

• The Board of Supervisors has sole discretion over the County General Fund.

• There is no county debt financing proposal.

E-1-6
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EXIDBIT E-2 

DESCRIPTION OF PARTICIPATING COUNTY FUNDING 

Needs Assessment 
Transition Planning 

Total In-Kind Match 

In-kind (soft) Match 

El Dorado County SB 81 Juvenile Project 

E-2-1
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GROUND LEASE 

THIS GROUND LEASE, dated as of , 20_ for reference only (this "Ground 
Lease"), is entered into by and between COUNTY OF [ENTER COUNTY NAME] (the 
"Participating County"), a Political Subdivision of the State of California (the "State")� as 
Landlord, and the DEPARTMENT OF CORRECTIONS AND REHABILITATION OF THE 
STATE OF CALIFORNIA (the "Department"), an entity of state government of the State , as 
Tenant. The Participating County and the Department are sometimes referred to coll�ctively as 
the "Parties", and individually as a "Party". 

· d 

RECITALS 
/ 

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Divisionl1.s,,. �f'the California 
Welfare and Institutions Code (commencing at Section 1970), the StateePubhc W\i;Ks Board (the 
"Board") is authorized to finance the acquisition, design and constru.ction of1t(local youthful 
offender rehabilitative facility approved by the Board of State ang: CoJipiuiµ(y Corrections (the 
"BSCC") pursuant to Section 1975 and following, as a�pd\4, (tbe "SB 81 Financing 
Program"), the Participating County, the Department, BSCC �IIq tfie, Board entered into the 

r % s 

Project Delivery and Construction Agreement (the "PDCA�) dated is of , 20_, for
reference only; and ,, 

. .. Y 

l 
J 

WHEREAS, further to the PDCA, the Pctfucip�tin'g @5unty has proposed to build a local 
youthful offender rehabilitative facility as mot¢ .. partiqularly described in Exhibit A attached 
hereto (the "Project"), to be located on r�af P!Qpeity1t6Wned in fee simple.by the Parti�ipating 
County and legally described in Exhibit B attached hereto (the "Site"); and 

d,-
,,,

�i,,,, / 

WHEREAS, further to th��fDGt\., the l)epartment desires to grouiid lease the Site from 
the Participating County to as§is! the .• �rticipating County in obtaining eligibility for the Board 
lease revenue bond financing to fina��;'e a portion of the construction of the Project (the 
"Bonds"); and 

WHEREAS, the tiepartment and the Board desire that the term of this Ground Lease not 
terminate or expin{iX.ntil tlie .Bonds have been paid in full or retired under the provisions of the 
Bond Docum�ntS;· anih.,. / ,,/ , *:c / 

\YHEREJ\$, th{ . .  Participating County is desirous of maintaining its eligibility to receive 
financirig for the Pr6ject, and to achieve this end, the Participating County is willing to lease the 
Site:.fo·theJ)ep<\Iiment; and 

fr 

�> 
:/ 

Wf!EREAS, concurrently with the execution of this Ground Lease, the Department as the 
Licensor'and the Pai1icipating County as the Licensee, have entered into a Right of Entry for 
Construction and Operation (the "Right of Entry") in substantially the form attached as Exhibit C 
to the PDCA, authorizing the Participating County to enter the Site for the purpose of 
constructing the Project and for operation of the Project upon substantial completion of 
construction; and 

WHEREAS, if the Participating County maintains its eligibility in the SB 81 Financing 
Program, and the Board in its sole discretion, is able to issue the Bonds to finance the Project in 

1 
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its typical and customary manner, the Department will concurrently sublease the Site to the 
Board, (the "Site Lease"), and enter into a Facility Lease (the "Facility Lease") providing for the 
Board to sublease to the Department the Site and the Project (together the "Facility"). The Site 
Lease and the Facility Lease will provide security for the Bonds to be issued by the Board under 
an indenture (the "Indenture") between the Board and the Treasurer of the State, as trustee (the 
"State Treasurer"); and 

WHEREAS, if the Board is able to issue the Bonds for the Project in its twi,cal and 
customary manner, concurrently with executing the Site Lease and the Facility/i:,ease, the 
Department and the Participating County intend to enter into a Facility Subleas�(the '·tFacility 
Sublease") whereby the Department will sublet the Facility to the Participating Coirnty pursuant 
to the terms of the Facility Sublease; and p-

, 

P- "· ""' • r 
NOW, THEREFORE, in consideration of the mutual obligatrons,�f th�Parties hereto, 

the Participating County hereby leases to the Department, and the ijepart01fnt hereby leases 
from the Participating County, the Site subject to the teiyis,

4 
•• foy�nai;ts� agreements and 

conditions hereinafter set forth, to each and all of which tli�. Pru;t:icipafing County and the 
Department hereby mutually agree. ,, '\ +;;" 

SECTION 1. Definitions. 
""' . } As used herein, the following terms shalltliave the follc5wing meanings: 

(a) "SB 81 Financing Program';#Jfi's'j;tp.e,mearfing given to such term in the Recitals.

(b) 
Lease. 

"Abatement Event'1 shall have:the meaning given to such term in the Facility
-'"--- - -- ---�zr��:--�;:_-:-�-� �:_���-· 

p 

17 

( c) "Board" meanfthe '&tate':�ublic Works Board of the State of California, an entity
of state government of the State. .r 

f 

( d) "Bond Documents" mean each and every document evidencing the Bonds,
including, but not::lggitea. to} the Site Lease, the Facility Lease, the Facility Sublease, and the 
Indenture. ""',,,,.,, •,. ; 

?; ? / 

( e), . ,;Bonds'Yhas the meaning given to such term in the Recitals. 
tr f 

.,. (f). '�BSCC" has the meaning given to such term in the Recitals. 

{Y(g) "Claims" has the meaning given to such term in Section 23 of this Ground Lease. 

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

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

(j) "Easements" mean the access, utilities and repa1rs easements described m
Subsection 4(b) of this Ground Lease. 

2 
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(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. 

(1) "Easement Property" means real property owned by the Participating County that
is burdened by the Easement Agreement as described in Exhibit 2 to the Easement Agreement. 

(m) "Effective Date" means the date this Ground Lease is valid, binding ang1,�ffective
as provided in Section 2 of this Ground Lease. , /! * 

(n) 

(o) 

(p) 

"Facility" has the meaning given to such term in the Recitals. 
/- ""* 

"Facility Lease" has the meaning given to such term in the RfciJ;l§'),%""' 
p ' '. 

/ , ' 
"Facility Sublease" has the meaning given to such term1�-the{te�tals.

-,, // 
(q) "Ground Lease" has the meaning given to such 1',,,.-m,,',.,',tl!epreamble, including all

exhibits attached hereto. ff 

• 

p 
' 

(r) "Hazardous Materials" mean any suqstance, :rp.aterial, 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 Jifafep,at�or �tlbstance which is (i) defined as a 

. "hazardous waste", "extremely hazardous waste\ or "restricted hazardous waste" under Section 
25115, 25117 or 25122.7 of the Californiajiealth.�d�afety Code, or listed pursuant to Section 
25140 of the California Health and Safefy Code} Division 20, Chapter 6.5 (Hazardous Waste 
Control Law), (ii) defined as "hazwdous substance" under Section 25316 of the California 
Health and Safety Code, Divisjofi ':zo, Chgi(ter 6.8 (Carpenter-Presley-Talmer Hazardous 
Substance Account Act), (iii) defin�d "as a "hazardous material", "hazardous substance", or 
"hazardous waste" under Secti'on iS;§of gf the California Health and Safety Code. 

(s) "Improvements'' m,E,ah the physical construction of the Project and other
buildings, improvements·� structures, furnishings and equipment placed in, under or upon the Site 
by the Participating:<:;:omity ll!lder the terms and conditions in the Right of Entry or this Ground 
Lease. "•,�.,,.. '\ 

7 

>ye '? 

(Q:: '"'Indemnitees" has the meaning given to such tenn in Section 24 of this Ground 
Lease. 1; r 

-"�,.,. 

'(:U) ;;-Jt'Indenture" has the meaning given to such te1m in the Recitals. 
,'/ -, 

�\r) "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.

3 
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(y) "Parties" has the meaning given to such term in the preamble.

(z) "Party" has the meaning given to such term in the preamble.

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

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

(cc) "Project" means the buildings, structures, works and related . .,if€proyements
constructed or to be constructed on the Site, as are more particularly described"1ig Exhtbit A 
attached hereto, and any and all additions, betterments, extensions and improve·entsjhc;reto. 

� '" 

--�.;'.4 

/ .  

(dd) "Resolution" has the meaning given to such term in Subsectibn,.3 ;15 1 of this
Ground Lease. , - · 

";-,. \ . 7 ( ee) "Right of Entry" has the meaning given to such - · -· h:tb-e. Rebitals.
f / 

(ff) "Right of First Offer" has the meaning gtvel).- to sue .. ·term in Section 13 of this 
G dL /' f roun ease. ;r ., 

(gg) 

(hh) 

(ii) 

(jj) 

(kk) 

(11) 

"Site" has the meaning given to sl}ch:tt!mtin 14.J Recitals. 

"Site Lease" has the meaning.giverl,to su¢h term in the Recitals_. 
- - - .- - - .r. ,, .. �-? 

"State" means the state go'verpment/ofthe State of California. 
£1� 

; ---
"State Treasurer" has·t�91,{lleanitlg given to such term in the Recitals. 

"Tenant" has t�e meaning:.given to such term in the preamble. 

"Term" �s the mean&.g given to such term in Section 10 of this Ground Lease. 
�,k 

\\ 

SECTION� . ., ___ Ef[ectite Date. 

The P'ies' her;py confirm and agree that this Ground Lease is effective and binding on 
the Parttes11pon" the first day (the "Effective Date") on which this Ground Lease has been 
consentid to by th�Board and a duly authorized representative of the Board has consented to this 
GrQlin'd L.ease qy executing it below. 

\,, r? 

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 
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Ground Lease. The Department shall cause an opinion, dated as of [the date in the preamble of 
this Ground Lease] and in substantially the form of Exhibit 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 ap.g aeliv�red by
the Department, and will constitute a legal, valid and binding agreement oJ th;':Qeparµnent, 
enforceable against the Department in accordance with its terms on the Eff�fiv · afi" ,,

/
"' 

(b) Representations, Warranties and Covenants of the B:a'rtfcipafing JCounty. In
addition to any express agreements of Landlord herein, the PartidRating ·€\>Unty makes the 
following representations, warranties and covenants to the Depa9 c:nt a:\ of }Jie Effective Date: 

P�� 
7 

(1) The Participating County, by Res9lutiori\q th.e · Board of Supervisors
("Resolution"), has full legal right, power and authotitf to·· entei\ �o this Ground Lease as 

r "'• N 

Landlord, to transfer and convey the Leasehold Estate to the Department under this Ground 
Lease, and to carry out and consummate all transaction$ conteiuplated by this Ground Lease and 
by proper action has duly authorized the execution 4nd delivery of this Ground Lease. The 
Participating County shall cause an opinion, date.d as of,[the date in the preamble of this Ground 
·Lease] _and in substantially the form of Exhfbit ·�. attaolfed to this Ground Lease, to be delivered
to the Board contemporaneously with thtP�icipating County's execution of this Ground Lease.

_,�� ./ --�-�-•---a--�-,-(2) The officer�(M 1:�icipating County executing this-Ground-Lease are duly
and properly holding their r�n.«:!cti\{� offices and have the legal power, right and are fully 
authorized to execute this Grdund L�ase..,.pursuant to the Resolution. 

(3) v!fis Groui1d"'Eease has been duly authorized, executed and delivered by
Participating County, arff:,�ill constitute a legal, valid and binding agreement of Participating 
County, enforceabfe. agai'pst

..,.
the Participating County in accordance with its terms upon the 

Effective Date::"' 
f 

•• fft'x (4) ;The Participating County is the owner in fee simple of the Site and has
marketable an:cf· inslirable fee simple title to the Site, there is no suit, action, arbitration, legal, 
admifiistrative, ,pr other proceeding or inquiry pending against the Site or pending against the 
Particip'ating:County which could affect the Participating County's title to the Site, affect the 
value qf Jhe 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". 

(5) No consent, pe1mission, authorization, order, license, or registration with
any governmental authority is necessary in connection with the execution and delivery of this 
Ground Lease, except as have been obtained. 
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( 6) There exists no litigation or other proceeding pending or threatened
against the Participating County except as identified in Exhibit F, attached hereto, that, if
determined adversely, would materially and adversely affect the ability of the Participating
County to perform its obligations under this Ground Lease.

(7) This Ground Lease is, and all other instruments, documents, exhibits, and
agreements required to be executed and delivered by the Participating County in connection with
this Ground Lease are and shall be, duly authorized, executed and delivered by the P�piyipating
County and shall be valid, legally binding obligations of and enforceable 4hgainst the
Participating County in accordance with their terms.

(8) Neither the execution and delivery of this· Ground Lease" aria tlocuments
r' .. 

referenced herein, nor the incurrence of the obligations set forth herein, �()� the:"coh§tµnniation of
the transactions herein contemplated, nor compliance with the terms.of tlt\t'Grqµiid Lease and
the documents referenced herein conflict with or result in the mateiijAJ bre�cli of any terms,
conditions or provisions of, or constitute a default under, any a��tq�nts.orinhlruments to which
the Participating County is a party or affecting the Site. 

· - " 

(9) There are no attachments, exec�ticm. ptpceeqjngs, or assignments for the
benefit of creditors, insolvency, bankruptcy, reorganizltion or otJ:ref proceedings pending against
the Participating County.

)
(10) There are no and have been.no:

A> 
/? 

(A) - - actual or p"ehding public improvements which will result in the
creation of any liens, enctuhbrance�o.f assessµiin:ts upon the Site, including public assessments
or meclianics liens; dner than the.1£ieTI11itted Encumbrances, and the Participating County agrees
to indemnify, de"rend and hol�t]J.e D�rtment free and harmless from and against any claims,
liabilities, losses, costs, <lain.ages, e�nses and attorneys' fees arising from any liens,
encumbrances or assessments;that haye been, or may be, imposed upon the Site as a consequence
of actual or impendin( public improvements at or after the Effective Date, including any
obligations to pay .11 fee�Qr',assessment for infrastructure to the extent such liability survives or
continues at or aftef tJ, Effective Date, and the Department agrees to cooperate with the
Participating C6uh:ty,'ltt,the Participating County's costs and to the extent permitted by law, with
respect to tlfe P1!ttisirtat(ng County's efforts to remove any such liens, fees, assessments, or
encumbraftces•;., 

. ',. # (B) uncured notices from any governmental agency notifying the
Participating County of any violations of law, ordinance, rule, or regulation, including
Envirollll}ental 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 Participatil}g,, 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 Departn{(!nt shall in no 
way relieve the Participating County of any liability for a breach by the ParticipatiiiK County of 
any of its representations, warranties or covenants under this Ground Leasy:

,
·' 

,P ' /, / 

(14) The Department shall at all times during the Tei;rri hayt!acc�ss to and from
�s� / 

P- '. "'\, 

(15) No representation, warranty or st�teme.it
"' 
of\tp.e }lafticipating County in 

this Ground Lease or in any document, certificate, exhibit or''"sciiedule furnished or to be 
furnished to the Department pursuant hereto contains QrJ.�il(cont;jn ;ny untrue statement of a 

N . .£j' 

material fact or omits or will omit to state a material "fact nec;:essary 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 an&Recorcfation of Ground Lease. The Participating County
hereby leases the Site to the' .;Bjpaf:t.ment :a:;;d the ·Department leases the · Site from the 

. .  /�-.. 

Participating County. The J!,.�icipifting County further agrees to provide, or cause to be 
provided, to the Department fand its' assigns or sub lessees, adequate parking spaces at no cost, 
and such utility servic�s as ;the P�rti;ipating County customarily provides or causes to be 
provided to facilities siiiµlar to the""Project, including without limitation .electricity, gas, water, 
sewer, garbage disposal,'tye�ting, air conditioning and telephone. The Department and the Board 
shall have the righr�Jo rJc01;d" this Ground Lease in the Official Records of the Participating 
County as of theEffe2ti;e Bate or anytime thereafter. 

p ' >/ 

·,-f/ 
. [Use Note: Section 4(b) and the Easement Agreement 

are n§cessary if Site access and utilities are provided by other real property. The execution form 
./ ··· of the Easement Agreement is attached as Exhibit C.J 

.(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 c) other purposes and uses necessary or desirable for access to 
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and from the Site for the repair, 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") in 
substantially the form of Exhibit C attached to this Ground Lease. The Department and the 
Board shall have the right to record the Easement Agreement in the Official Records of the 
Participating County as of the Effective Date or anytime thereafter. The Easements to be granted 
by the Participating County are subject to the limitations set forth in the Easement Agreement. 
In the event of a conflict or ambiguity, with respect to the terms of the Easements, bc:y,ween this 
Ground Lease and the Easement Agreement, the terms of the Easement Agreement §e-'aJ.l,control. 

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

A<_,_;:-· "+q."; 

(a) Landlord Right of Entry for Construction and Operat{6n:',! NoJ'Yithstanding
anything to the contrary contained herein, Landlord has reserved theyiighftc1;'erite{ and use the 
Site for construction of the Project pursuant to the terms and conditions"jft,the ·�ght of Entry . 

.r- . 1\ r/ 
(b) Quiet Enjoyment. The Participating County c&xeaau.ts :�af 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 extepd� -t�rm �er;of, without hindrance or 
interruption by the Participating County or by any oth& persor ot4persons lawfully or equitably 
claiming by, through or under the Participatingflh<;om)ty, exbept as limited by the Permitted
Encumbrances. r 7 

SECTION 6 .. Purpose and Use. 

The Parties reasonal51y expes.tJor the ,�it,e1to be used by the Department, and each of its 
assigns or sub lessees during the .,1J[e�1

1

of this , Ground Lease, for ��e purpos� of causing .the. 
construction, operation and IJ!aip.tenijnce of the Project and appurtenances thereto; provided 
however, the Parties acknowfedge ·that Jh'.e Site may be utilized for other types of correctional 
housing or other public purpo�es as :µiay be required to exercise the Board's obligations, rights 
and remedies under the ,:aond Doeunfents. 

The Particfp(tiIJ,K\::oynty acknowledges and confirms that the Department's use of the 
Leasehold EsJate cieat,�d •hereunder includes, but is not limited to, allowing for potential 
financing and qon�tructicfn of the Project and the leasing of the Site and/or the Facility pursuant 
to the Site Lc:ase: th.e Facility Lease, and the Facility Sublease and for such other purposes as 
may �e 'incideritaL,thereto. The Participating County further acknowledges and confirms the 
Boafd,'§ right to;relet the Facility in the event of a default under the Facility Lease and to provide 
for alL:bther 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 and Participating County is provided notice of said sublet or assignment. 
Notwithstanding that the Participating County's consent or approval is not required for any 
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subletting of the Site or the Project, to assist with the Board's financing of the Project, the 
Participating County hereby consents to and approves the sublease of the Site, together with the 
Improvements, to the Board under the Site Lease and the further subletting of the Facility by the 
Board to the Department under the Facility Lease. 

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

.·i 
The delivery of this Ground Lease shall not directly, indirectly or contingeQtfy;, obligate 

the Department, the Board or any other subdivision of the State to issue the Boµ4s·· or ·i�vy any 
form of taxation or to make any appropriation with respect to the Project. An,.y obl1g�tion,ofthe 
Department created by or arising out of this Ground Lease shall not impo�;:a dfbt ot:p.ecuniary 
liability upon the Department, the Board or any other subdivision of the,Stat<::, or""�.9harge upon 

? ,," �'% " ;' 

the general credit or taxing powers thereof but shall be payable "solely+' out \pf funds duly 
authorized and appropriated by the State. / 

SECTION 9. Cooperation. 

The Participating County has a duty to full��ooperat a�d provide all necessary 
assistance to the Department and the Board to aid th{m in theirc..· forts to finance the Project. 
The Participating County acknowledges that it is authorized a�d directed to provide cooperation 

,pfX "), �  % 

concerning the issuance of the Bonds, including wiil}.out trmitation, executing and delivering 
such certificates, legal opinions or instruments a}; the 0:epartment or the Board may reasonably 
request. The Participating County's legalfcourl�el, £hi�f Administrative Officer and its Sheriff 
are authorized and directed to coopera'te· in th:¢ issuance of the Bonds and to execute all 
documents reasonably needed to acs.,,otnplish s\J.ch1financing. 

ff 
r' 

SECTION 10. Term andyRxten§ion.r -�., " t' 

The Term of thi� Grqund L�ase shall commence on the Effective Date and shall co­
terminate on the same gate as tlte Facility Lease, unless such Term is extended by the parties 
thereto, or unless soonehft:rminated as provided herein, except no termination of this Ground 
Lease shall occur1iiiiN·a11 tJi.i'(Bonds and all other indebtedness incurred by the Board for the 
Project, if any,;ha:ve b'e�,n fully repaid. 

,ft , '}, 'F 

/ 
SpCT'.JON 11. Rental. 

J/,, The Department shall pay the Participating County rental in the sum of Ten Dollars 
(S'fb.QQ).per ylar, 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'.imatch 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 
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Site and the hnprovements 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 th,e�ite at any
time during the Term of this Ground Lease, the Participating County shall notifyJJie,Dep)rtment 
and the Board in writing of such intention prior to soliciting offers from _ any\prosp,ective 
purchasers. In such event, the Department and the Board shall have fifti�it (\l:t) :mohths from 
receipt of such notification of intention to sell to inform the Parti_pipating 'CSpunty of the 

r ,,, '""' r:r 

Department's interest in acquiring the Site. The Participating County ,µnder}tands that the 
State's acquisition process requires an appropriation of funds and the aRp:rovaf,9fthe Board. The 
Participating County agrees to reasonably cooperate with th�:ij�part!fiei;J,v1n obtaining such 
approval and in meeting any other State property acquisition rbq,uit"eqiertts lhat may exist at that 
time. If the Department informs the Participating Cou_nfy oftl\e }>epartment's intention to 
acquire the Site within said fifteen (15) inonth period,Jh�,J>ai:ties cigree to negotiate a purchase 
agreement in good faith and at a price that is the fail market vaif;e of the Site at the time the 
Department exercises its Right of First Offer. ) 

(b) Priority of Ground Lease. If the·-Depm:;Jment and the · Participating County are
unable to agree on the terms and conditiqrrffor·\he j:mr&ase and sale of the· Site, 6r. if_ the Board 
does not approve the acquisition of the s1te·by the/Department, the Participating Gounty shall be
free to market and sell the Site to �hird parly;,:provided, however, any new- QWP.e.r� of the Site

- -shall acquire the Site subject to thfs-G}ound !:ease and any encumbrances related tcithe Bonds
and th.e Bond Documents. /'l'h� I:)\p�ent and the Board shall have no obligation to
subordmate the Ground Lease, the ,Bonds or the Bond Documents to accommodate the new
owner or lender(s).

SECTION 14. D�mage or Destruction. 
'\, ·, F 

-,,,_ 
j 

DamageT�r destruction to the Project shall not act to terminate or cancel this Ground 
Lease. In tn'e-ev�nJ,()f,aiiy damage or destruction of the Project, the use of the proceeds of any 
propertyffhsiJ�lty 9r,..builder's risk insurance required to be procured and maintained pursuant to 
the PpCA, or any insurance required by the Facility Lease or Facility Sublease shall be governed 
brthe ten11� �J)he agreement that required the procurement of such insurance . 

.SE,CTION 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 hnprovements on Termination. 
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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 righ_t to lerpiinate/ this 
Ground Lease upon thirty (30) days written notice to the Participating

.r
G_omity �hhout any 

liability; provided, however, no termination of this Ground Lease or ;:efes!ip.g"'qf )itle to any 
portion of the Site or vesting of title to the Project may occur until t1ie Bt;nids }}ave been fully 
paid or retired under the provisions of the Bond Documents. / 

,,

SECTION 18. The Partici atin Count 's Ri ht to Ten.iin�e
"' 

/ '''*:!' 

Participating County's proper exercise of its !$:tl!!irl}tion ,;ghts pursuant to Article 2, 
section 2.2(b) of the PDCA serves to terminate thisf Ground befse effective on the date of 
termination of the PDCA. 

SECTION 19. Non-Termination, Defaultand Damages. 
/ / 

This Ground Lease shall expire ,at the end of the Term. It is expressly �gn;:ed by the 
Parties to this Ground Lease that anx,gefaulNµ1q,�r this Ground Lease will not allow-either Party 
to terminate or otheiwise interfere ·�th the Department's quiet enjoyment and ,beneficial use of 
the Site and the Project under this'" Grqdnd Lease, the Site Lease or the Facility Lease. Until such 

pM+ < >, time as the Bonds have been/,fully··paidpr retired under the provisions of the Bond Documents, 
the sole remedy of any Party upon sµch default shall be a suit for money damages or specific 
performance to remedy {uch a d�fault 

ft 

SECTION 2tr. wlste and Hazardous Materials. 
0?+�-h 

,< 

Neithe'kthe Paritcipating County nor the Department shall knowingly commit, suffer or 
permit any,.wast� or nufsance on the Site or any acts to be done thereon in violation of any laws 
or orditiances. 'to the Participating County's best knowledge, after having examined its 
dosym�nts, pujllic records and other instruments and having made inquiry of appropriate 
departffients"and agencies with respect to the Site and, except as specifically provided in this 
Grountl ;sease, 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 Pmticipating 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. 
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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 J;lo;nds are 
outstanding, then all proceeds from any permanent or temporary taking shall be �s"eq, to repay 
any outstanding Bonds as provided in the Bond Documents, including any ,,6itstanqin9 or
accrued interest, and upon full repayment of the Bonds then the remaining proceeds:0"if any, shall 
be distributed to the Department and the Participating County according.: to:,therr 1'.'espective 
interests as provided in the Bond Documents. The Participating Cou;t� a.9:� the,Pepartment 
shall each have the right to represent its own interest, at its own 1cosi ·4fid �)q5ense, in any 
proceedings arising out of such taking, and each of the Participating Cq�ty a,athe Department 
shall reasonably cooperate with the other, including withq,ut ,.;.l�t\tiojl{ settling with the 
condemning authority only with the other Party's consent if' su,cn'1s�ttlement would affect the 
other Party's rights. ,P ,1 ', ""· 

., ,c;"l 

If this Ground Lease is not terminated because'of such
1
talffiig, then it shall remain in full 

force and effect with respect to the remainder �f tJ:ie .�ite 5yd the Project. The Participating 
County and the Department each waives the: provi:sions7 of the California Code of Civil 
Proc�dure, Section 1265. qo, or any simiJarJ�w that1permits a Party to petitio11_a court to
terminate this Ground Lease upon a taki:Qgaffecting'?1tlfe Site or the Project, the Parties agreeing 

�"'" 

that any such termination rights shall be orily,as e�pressly set forth in this Ground Lea§_e. 
#: / 

z:fF 

SECTION 22. Non-Discrimination. 
� 

During the performan'ce of this ;,6round Lease, the Participating County shall not deny 
benefits to any person pn th�. basi�J of religion, color, ethnic group identification, sex, age, 
physical or mental dis(�ility, nor shall they discriminate unlawfully against any employee or 
applicant for employme4t .l,ecause of race, religion, color, national origin, ancestry, physical 
handicap, mental ,;dis.�biJity, .:niedical condition, marital status, age, or sex. The Participating 
County shall ,n::nsure1:1:f1i�t the evaluation and treatment of employees and applicants for 
employmerit are free:.<:>f,such discrimination. 

,;JP 

i:he Particip;ting County shall comply with the provisions of the Fair Employment and 
Hou§ing A�t (Qovernment 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, 
Chapterir Part I, Division 3, Title 2 of the Government Code (Government Code, 
Section[ 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 Tenn, 
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 
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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,;1thereafter 
expires, the Department or the Board shall forthwith pay and discharge said judgme:g,f: 

ff ' 
p 

SECTION 24. Indemnification. 
• �' V;,°% 

As required by Section 1974 of the California Welfare an� 4:To.stitut10Ils,, Code, the 
Participating County hereby agrees that it shall indemnify, protect, defend a;rm ho}:tnarmless the 
State, including but not limited to, the Department, the Board, DGS, ai\p,each

.p
ftheir respective 

officers, governing members, directors, officials, employees, .,,sU:�§on&;_actprs, consultants and
agents ( collectively the "Indemnitees"), for any and all claims/li\bilities -ano losses arising out of 
the use of the Site or the Project, including, but not limite.d"to alf"cle,niMds, causes of action and 
liabilities of every kind and nature whatsoever arising,sOil.t of�-rel1!ted to, or in connection with 
(a) any breach of this Ground Lease by the ParticipatiiJg Cou{\ty; (b) the construction, operation,
maintenance, use and occupancy of the Project; (9')z�y ... �cts o��omissions of any contractor hired
by the Participating County or its agents or sub6ontractor i:nfed by such contractor ( collectively
the "Claims"). The Participating County's obligation tp indemnify, defend, and save harmless
the Indemnitees shall extend to all C!aihls ar;isirig;'occurring, alleged, or made any time,

? -

including prior to, during, or after this Grou4d -Le�se is in full force and effect. T�Pat1icipating
County's obligation to indemnify,,idefend, �d save harmless the Indemnitees._sh.:1.ll apply
regardless of any active and/or :ifas.siy,'e·,negli{ent act or omission of the Indemnitees, but the
Participating County shall n9roe·· obli�aJed to provide indemnity or defense for Indemnitees
wherein the Claims arise out of the ... gross negligence or willful misconduct of the Indemnitees.
The indemnification obligation .of tgf Participating County set forth in this Section shall survive
the expiration of the Tenp,or earliertermination of this Ground Lease.

-. �;,\_ .J' 

SECTION 25:c,0Norl-,,Encumbrance. 

The f>aiticip.:i!gig County covenants that the Facility is not and will not be mortgaged, 
pledged,fbrhypothepated in any manner or for any purpose and has not been and will not be the 
subject of a grarit of a security interest by the Participating County without the written consent of 
thpe,""Deparfine,.gt' and the Board. The Paiiicipating County further covenants that it shall not in 
any mfumer impair, impede or challenge the security, rights and benefits of the owners of the 
Bonds 6:t;Ahe 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. 

13 
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(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. 

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

( d) Section Headings. All articles, paragraph and section headings, tj,t:(es or qaptions
contained in this Ground Lease are for convenience of reference only and �re n6b,,jntende'd to
define or limit the scope of any provision of this Ground Lease. 

"· 

( e) Conflicts Between Terms of Documents. Nothing .,iii tlµs* 'GrQUtid Lease is
intended to amend, modify or supersede the PDCA expect as expresslY,.provi'd�cf herein. In the 
event of any inconsistency in the PDCA and this Ground Lea:�e,- tire ifo;0nsistency shall be 
resolved by giving preference to the PDCA. In the event et '�.,,,irie6piistency between this
Ground Lease and the Bond Documents, the inconsisJehcies .paly be resolved by giving 
preference to the Bond Documents. l 

-# 

(f) Relationship of Parties. The Departmerj.t and �ts agents and employees involved
in the performance of this Ground Lease shall ac(in a11,md�ndent capacity and not as officers, 
employees or agents of the Pa_rticipating Coun!Y· 

/r 
(g) Successors and Assigns. /J14e termi;; and provisions hereof shall extend to and he

binding upon and inure to the bene�}-ef the suic$s·sors and assigns of the respective Parties. __ 
p ., A'• 

/ 
-- . -·. . - - . . . .. . . . 

(h) Partial Invalidity., ff )fny one or more of the terms, provisions, covenants or
conditions of this Ground Lease sfi:all fq;1any extent be declared invalid, unenforceable, void or 
voidable for any reason by a qourt of :.c6mpetent 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 a�lcted thereby, and each provision of this Ground Lease shall be valid and 
enforceable to the fill.le.st e\teri�permitted by law. 

/ �tc:-'-:1\,_ -� j-

( i) ,: 4:t'fotices.···�l notices herein which are to be given or which may be given by either
Party to t2,eothettsRaltl5e in writing and shall be deemed to have been given three (3) business days 
after de{osit in··the;J:Jnited States Mail, certified and postage prepaid, return receipt requested and 
addressed.as follows: 

Y'To the Department: 

7 

To the Board: 

SB 81 - Ground Lease 

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

State Public Works Board 
915 L Street, 9th Floor 

14 
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Sacramento, CA 95814
Attention: Executive Director 
Facsimile: 916-449-5739

To the Participating County: County of [ENTER COUNTY NAME] 
[ENTER STREET ADDRESS] 
[ENTER CITY, STATE AND ZIP CODE] 
Attention: [ENTER POSITION TITLE] 
Facsimile: [ENTER FAX NUMBER] 

f 

Nothing herein contained shall preclude the giving of any such wri;�� n�1ceJ:li *'personal 
service, in which event notice shall be deemed given when actually received. y'bp.e address to 

pt, -! % ' '';'T 

which notices shall be mailed to a Party may be changed by written notice ,g{veh lo'all Parties as 
hereinabove provided. * · /

�,Ji- «;, ',; \%, 
(j) Execution and Counterparts. This Ground Leas�,�a�,be::eJCecuted in any number 

of counterparts, each of which shall be deemed to be an oJi::ginaI;''*bpt'�11 of which together shall 
constitute one and the same Ground Lease. It is also )lgt.�eq, that )eparate counterparts of this 
Ground Lease may separately be executed by the signatories to tlns Ground Lease, all with the 
same force and effect as though the same counte�fil'.1: ha,tl beenJexecuted by all of the signatories. 

f ? 

(k) Bankruptcy. In the event of any ,bankruptcy proceeding, this Ground Lease will
not be treated as an executory contract an<4caooqt Bt�1:5rj!cted by the Participating County. 

? 

. (1) Exhibits. Th� foll�w:ing E��its are · attached to this Ground Lease and
mcorporated by reference herem. ;: 4 

" . 

Exhibit A: Pro[{ct D�scription 
Exhibit B: Leg�l Desqiption of the Site 
Exhibit GJ� Form ofElsement Agreement for Grants of Access, Utilities and 

\R;epairs 
ExhlbJtP:'fogn of Legal Opinion Letter 
ExhibilcE: List of the Permitted Encumbrances 

"'p�bit$VPending and Threatened Lawsuits 

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW) 
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IN WITNESS WHEREOF, the Parties hereto have caused this Ground Lease to be 
executed by their respective officers thereunto duly authorized, all as of the day and year first 
written above. 

/r 
CONSENT: STATE PUBLIC wo�s

BOARD OF THE St ATE OF CA!;IFOR.NlA/ 
- - - --- -- -- . - - - - - -· , - -. -·- -

By: --------�ff_,,JJ£_- --,---_,,� 

Name: Stephen G. Benson 7 

Title: Deputy Director 
'::�s 

\\ 

Date: _____ ,;---'_'-,-_-" ___ "'"" __ 't,."--___ ----,--"'-----
_/f'" �- ' -�\-;"°*\, 0 

APPROVED: J?J:P �TMENT OF GENERAL 
SERVICES1.0FTHESTATE OF 
CALIF0RNIA. - �/ 
(Pwsi:t'an:(to Gqyernment Code Section 11005) 

/ 
� , "';;:-;:Y 

By:--'------------­
N ame: Michael P. Butler 
Title: Section Chief 

Real Property Services Section 

SB 81 - Ground Lease 
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[PARTICIPATING COUNTY] 

By: ------------,s--'-A
,,---

__ 

Name: _, // --
Title: 

f 

By: �.ff__ -'=
--'
'----------

Name: Debdralf Hysen 
#r---, * 

Title: 'ID.ireEtor 
facility Planning, Construction 
-I _ '.?and Management 
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A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 

County of __________ ) 

On , 20_ before me, \ , notary, 
(here insert name andJitl��oJtfte'oJficer) 

?"" ' ' 
personally appeared ,,who "'pt:ov'e,9' to me on the basis of 

,;, �y� 
'%i f 

satisfactory evidence to be the person(s) whose qjlllle(s) js/<!,i;I subscribed to the within 
/ 

instrument and acknowledged to me that he/she/tn:ey executed the same in his/her/their 
r 

� .# 
authorized capacity(ies), and that by his/her/theit signafure(s) on the instrument the person(s), or 
the entity upon behalf of which the person{s'J ad�d, 'eX,ecuted the instrument. 

,:h ff I certify under- PENALTY OF PERJURY urider the laws of the State of California that the - - _, ' y 

foregoing paragraph is true ani_G_�,me�(. ', 
ff 

WITNESS my hand and,officia:l, seal.; 
$< 

• ;;v 

'"'>�%-. Signature __ -�:f _____________ _

"-·� 

/ 
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A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document: 

State of California ) 

County of Sacramento) 

On _____ ___ , 20_ before me, '" , 
(here insert name andJitl�,Qf tli�'ojfi�er) 

, notary, 
J- »s ''t>'+,0, .;. personally appeared /who "p:i;ovec1 to me on the basis of ----------------,,-r� 

-" JP %. u 

satisfactory evidence to be the person(s) whose 11ame(s) ,js/aie subscribed to the within 
instrument and acknowledged to me that he/she/tliey ex�cuted the same in his/her/their 

� .  
. 

� 

authorized capacity(ies), and that by his/her/theif signature(s)on the instrument the person(s), or 
- th�_entity up()i_i-_behalf of which the person(s-)act�d, .e�_eitited the instrument.

' . -
A p I c:ertify under-.PENALTY OF PERJ\.}RY un9er the laws of the State of California that the

. � h 
, 

foregoing paragraph is true ani�9rrecf.'
ff y' 

WITNESS my hand and,officia!seaJ.,
.7

V 

Signature -..,..·�#_· -,--,----',--=----------
y ·, j? 

SB 81 - Ground Lease 
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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 Pubjjq Works 
Board pursuant to authority conferred by said Board in its duly adopted delegation r,esplution on 
December 13, 2013. 

. . / 

Note to Recorder: lf this certificate is for a correction deed, all corrections and/or changes to the previously recordldifee°ltmt4t[k. reviewed and 
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of,,:ii:ceptd'n<:.cf dat;d s'ubsequent to 
recordation of the original deed or the most recent correction deed if any. iY "· 

·,,. 

ACCEPTED 

STATE PUBLIC WORKS BOARD OF THE 
STATE OF CALIFORNIA 

By: 
Name: Stephen G. Benson 
Title: Deputy Director 

APPROVED 

DEPARTMENT OF CORRE01'IONS AND 
"" • y REHABILITATION OF THE S'.J:ATE · OF 

CALIFORNIA 

By: 
Name: 
Title: 

Deborah Hysen 
Director 
Facility _ Plavrurlg,,, 
Maiia{em�nt '•G 

-<y-::.:. 
APPROVED 

// 

Construction and 

nEfARTMEN1 OF GENERAL SERVICES OF 
THESTATE OF CALIFORNIA 
(Pursuaµ(to Government Code Section 11005) 

By: 
Name: 
Title: 

19 
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Date: 
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Date: 
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EXHIBIT A 

(Project Description) 

( to be inserted) 
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EXIDBITB 

(Legal Description of the Site) 

(to be inserted) 
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EXHIBIT C 

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

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

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

/ 

[THE� Af!OVE rs JESERVED FOR RECORDER'S USE] 
If , 

EASEMENT AGREEMENT FOR GRANTS OF 
ACCESS, UTILITIES ANJ)'�P AIRS 

This Easement Agreement for Grapfs :of �cc�ss, Utilities and Repairs (this "Easement 
- --- ---_--:;: - - c'l' ·c < JJ,i<" --· - -

Agreement"), dat�d:JQLfeference only €1S of 
· 

, 20_, is made by and between 
COUNTY OF 

· 
, (t!ie "Participating County"), a Political Subdivision of the 

State of California, -ac granto�.#a;d the ·:('bEPARTMENT OF CORRECTIONS AND 
REHABILITATION" OR BOAR!) .�p··sTATE AND COMMUNITY CORRECTIONS"] OF 
THE STATE OF CALIFORNIA (t}J.e '�Department"), an entity of state government of the State 
of California, as grantee. 

RECITALS 
,/ ••• . ·11 . 

A. J!ie Pa1{.icipatfog County, as landlord, and the Department as tenant, entered into
a ground lea� dated as:<;.of , 20_ for reference only, (the "Ground Lease") for the 
lease of !Jl.at cerf�i:n real property located in the County of [ and more particularly 
describea in E:xhibjt''l , attached hereto and incorporated herein by this reference (the "Site"); and 

3 }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 i�;inore particularly described in Exhibit 2, attached hereto and incorporated herein by this 
reference; and 

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

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

C-1
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1. Definitions. Unless otherwise required by the context, all capitalized terms used
herein and not defined herein shall have the meanings assigned to such terms in the Ground 
Lease or the Project 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 Depart;ment and 
the Board and their respective contractors, subcontractors, employees, lessee,�; *'licensees, 
permittees, successors and assigns a non-exclusive easement over and acros�ifie E)sement 
Property as shown in Exhibit 2 hereto for purposes of ingress and egress to and from,,t,he SiJt and 
the Project (the "Access Easement"); provided, however, that rights pur;!(ant.s!o slich Access 
Easement shall only be exercised if there is no reasonable access to the,,Site J1Pd'0t!J,S, Project via 
adjacent public streets and roadways and subject to the security" lirri.\truioJ!$ /set forth in 
Section 2.3 hereof; and provided further, that such Access Easement i\·qnly·�ffifctive (i) during 
such times where the Department, or its lessees, successors or.,a§'signs\ is· ju"possession of the 

; % ' ,,,,, i ,,.. 

Facility and is responsible for maintenance and repair of the'f\J;:aciljty .under the terms of the 
Facility Sublease or (ii) during such times where the Boar.d: or its"\less'�es, successors or assigns, 
is in possession of the Facility and is responsible for m�ntenaqce a?d repair of the Facility under

M 

'9' the terms of the Facility Lease. - · 

� 

2.2 Grant of Utilities and Repairs Ease The Participating County, as the 
owner of the Easement Property, hereby grants to and (6r the benefit of the Department and the 
Board and their respectiy<::_Qi)ntractors, subtontra:ctorsrlmployees, lessees, licensees, permittees, 
successors and assigns-:a�11()11-exclusive �ast?ment across, over and under the Easement Property 
as shown in Exhibit 2 hereto-for th�urpose o.f:ja) instaHc1tion,_1:naipternipce anq nmlac;;em<::nt 9f -
utility wires, cables, conduits andt'Jtip�s,.for "lftilities", as defined below; and b) other purposes­
and uses necessary or desirap)e-Jor·\4e repair, operation and maintenance of the Facility (the 
"Utilities and Repairs Easen1ent" at;1d J6gether with the Access Easement, the "Easements"); 
provided, however, that -�uch lJ;tilitie.s· and Repairs Easement is subject to the security limitations 
set forth in Section 2.3 4G.reof; and;�rovided further, that such Utilities and Repairs Easement is 
only effective (i) during §11c4'.times where the Department, or its lessees, successors or assigns, is 
in possession of the'E:a'cil!Jy ,i:1;d is responsible for maintenance and repair of the Facility under 
the terms ot,tlie ,]f'aciiit�··sublease or (ii) during such times where the Board, or its lessees, 
successor§.., or a·�s�gns,if in possession of the Facility and is responsible for maintenance and 
repair oflfue F�cility/under the terms of the Facility Lease. "Utilities" shall mean any and all wet 
and "'di;y utilitie,� (mcluding sewer) necessary or required to service the Facility, including, 
wjtjiout. l1initation, all electrical, natural gas, water, sewer, telephone, data, and other 
teleco�unications 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 ofrights granted under the Easements will be in compliance 
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with the requirements of the Security Measures. 

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

4. Term of Easement Agreement; No Termination by Breach. The term of this
Easement Agreement shall be coextensive with the Term of the Ground Lease, as �ch Term 
may be extended or terminated as provided in the Ground Lease. No breach of tbjl

0

E�sement 
Agreement shall entitle any of the parties hereunder to cancel, rescind, or otheJ:iise tepninate 
this Easement Agreement, but such limitation shall not affect in any manner any ri1:J\<?r rignts or
remedies which a party may have hereunder by reason of any breach. ,,. + 

5. Character. The Easements granted by this Easemerit ¥greey:i/nt shall be
appurtenant to the Site and nonexclusive and for the use and benefit Qf,µie Qepfrtment and the 
Board. This Easement Agreement is not intended to grant ,.aj:ee llltete,s( in the Easement 
Property, nor is it intended to be a lease or a license. The �partqienf:,acknowledges that the 
Easements herein granted are nonexclusive easements ang,tbat tfre

1
,fapicipating County and its 

successors and assigns may grant one or more adgJtiopal· nonJxclusive easements in the 
Easement Property to third parties, so long as the lights granteti by such easements do not 
materially interfere with or hinder the use of the .rI;;�sernents ];Y the Department or the Board or 
that of their respective lessees, successors or ass�gns. 7 

6. Covenants Running with the1,ancifBindihg on Successors. Pursuant to California
Civil Code section 1468, this Easement1\greement and the Easements are covenants related to 
the use, repair, maintenance and improvemenl oj'the properties benefited and burdened hereby, 
and, as such, the covenants set fofth h.�rein sliall be binding upon the Easement Property and 
shall be binding upon all pa�es 4avi{g · or in the future acquiring any interest in the Easement
Property. ., 7 

7. Binding Effect. "Fhis9Easement Agreement shall be binding on and shall inure to
the benefit of the lessee\, �uccessors and assigns of the Participating County, the Department,
and the Board. "' \ r

8. Recordation of Easement Agreement. This Easement Agreement shall be
recorded.in th,e Official Records of [ENTER COUNTY NAME] County, State of California, and 
shall _ser\re as notice"'to all parties succeeding to the interest of the parties hereto that their use of 
the,Sit� a#p the7Project and the Easement Property shall be benefited or restricted, or both, in the 
m'anhe{hereiri

"'

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 Easement Prope1ty and recorded in the Official Records of [ENTER 
COUNTY NAME] County, State of California. 

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

11. Counterparts. This Easement Agreement may be signed in multiple c<1-unJerparts
which, when signed by all parties, shall constitute a binding agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Easement A)i;.eeme,n:f to 
be executed by their respective officers thereunto duly authorized, all as of !hf day·and)ear first 
written above. / ·-. ', . 

CONSENT: STATE BUBbIC. WORKS 
f{ •• •• ./ 

BOARD OF THE STATE OF CALIFORNIA 
By: .? •• ff 

"< ,;;;.,/ Name: 
Title: [Executiy�pirjc,tot Of Deputy Director] 

'f\ /' 

APPROVED: DEPARTMENT OF GENERAL 
_p=/<C_c, 0,,, ' }, 

SERVICES OF TJIE STATE OF 
CALIFORNIA, ,. 
(B&�u�t t6G6vernment Code Section 11005) 
By:---'----------­
Name: .,, 

Title: 
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THE COUNTY OF [GOU�Y] 
By: \ / 
Name: \ 7/ Title: 

,. 

,"'4. J!J 

[DEPARTM:ENT OF CORRECTIONS 
' \ 

AND REHABILITATION OF THE 
st:ATEi>F cAL1FoRN1A1 
B�---------------
Name: 
Title: 
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State of California ) 

County of __________ ) 

On ________ , 20_ before me, ,, /I , notary, 
(here insert name and title of the officei;)': ,, 

personally appeared _______________ who proved to/�t\;}>ll --�,basis of
satisfactory evidence to be the person(s) whose name(s) is/are stJ,b$criJ:i�d'tq7 the within 

§ #' 7 

instrument and acknowledged to me that he/she/they executed t]f�, saiv.e/in his/her/their
\ 

authorized capacity(ies), and that by his/her/their signature(s) on"tit�.wshu!Jle�t the person(s), or 
p ��

V>
, "\�.-z;e 4 the entity upon behalf of which the person(s) acted, execut5d:the ih�J�ent. 

' n 

/ /! 

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

--

WITNESS my hand and official seal. 

Signature _______ ___,,..r�, -------
// 

(Seal) 

/···· 

J 
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State of California ) 

County of _________ ) 

On , 20_ before me, J -' notary, 
(here insert name and title of the officer,)�:- ,, 

personally appeared who proved to,!Ile,c:5n-'1fre
::. 
ba'�s of

/'' ' satisfactory evidence to be the person(s) whose name(s) is/are sqo_scriJi-�d '"tq7 the within 
I � 7 

instrument and acknowledged to me that he/she/they executed t�t;- sari).e/in his/her/their 
% 

' -
0 y 

authorized capacity(ies), and that by his/her/their signature(s) 9n1-"'-iFsftu1J1e�t the person(s), or 
,;fa -<h 

the entity upon behalf of which the person(s) acted, executedthe,ih§ - e;t. 
't,_

? 
' .r 

� Jj I! --# 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. 

17 Signature --------/=-"-'""'------o"----­
r 
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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 accepJefl by the 
undersigned officer on behalf of the State Public Works Board pursuant to authority ,9®ferred by 
said Board in its duly adopted delegation resolution on December 13, 2013. / 

Note to Recorder: If this certificate is for a correction deed, all corrections and/or changes to the previously recordeilc/<?er17ifus,t;§t reviewed and 
accepted by the State prior to recording a correction deed. All correction deeds require a new Certificate of,p4.cceptd!ice dated s'ubsequent to 
recordation of the original deed or the most recent correction deed if any. ff s v"'"'

+ 7 

ACCEPTED 

STATE PUBLIC WORKS BOARD OF THE 
STATE OF CALIFORNIA 

By: 
Name: 
Title: 

APPROVED 

[DEPARTMENT OF CORREOTIONS -A<Nn

REHABILITATION OF THtf STATE 7 OF
CALIFORNIA] 

J 

APPROVEp:f 
_-tf]f,'. >' -

DEPARTMENT Q.F GENERAL SERVICES OF 
THE::STATE OF CALIFORNIA 
(P&su5ln_t to:Gdvemment Code Section 11005) 

--'"7' 

By: 
Name: 
Title: 

C-7
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·��.J
Date:

Date: 

Date: 

/v, r 

------------
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EXHIBIT 1 TO EASEMENT AGREEMENT 

LEGAL DESCRIPTION OF THE SITE 

(To Be Attached) 

Exhibit 1-1 
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EXHIBIT 2 TO EASEMENT AGREEMENT 

LEGAL DESCRIPTION OF THE EASMENT PROPERTY 

(To Be Attached) 

Exhibit 2-1 



[Client] 

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

EXECUTION COPY 

EXHIBITD 

(Form of Legal Opinion Letter) 

[LEGAL COUNSEL LETTERHEAD] 

Re: Ground Lease By and Between [insert name of,,{�e"B�rlidipating County] and the 
Department for the [insert name of the Proje·ct] Lbcate<;i,at [insert address of the 

r'' "t.} y 

Site] ' i 

Ladies and Gentlemen: 

I am legal counsel for [insert name of client] wit}} respect to the above referenced matter. 
I have examined originals or copies, certifiedor·otfi:el:Wiseidentified tomy sati�faction, of such 
documents, exhibits, public records and "bther instjuments i��connection=with the Grmind Lease 
dated as of , 20 (pi+refererice,,,;only between [insert name of the Participating 
County], as landlord, and the Defiartment o:f Corrections 'and Rehabilitation of the State of 
California (the "Department"),::-aS'ten!ip.t, (the "Ground Lease"), and have conducted such other 

. investigations of fact and law8as I hay:e ¢eemed necessary for the purpose of this opinion. 

I am of the opiniop that: 

/ "' [Use one of the following alternatives} 
-�,,,_ 

\•,,7 

"'[Alternative 1: If the Participating County is the client] 

, . 't:he[insert name of the Participating County] is a political subdivision of the 
Sta(t ;f Gal,ifgrhia created in accordance with the provisions of the Constitution of the State of 
Califqfnia, with full legal right, power and authority to enter into and perform its obligations 
under tl!e· Ground Lease [ if easements are being granted under the terms of an Easement
Agreem�nt 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].

[The following provisions apply regardless of the client] 

2. The Ground Lease [and Easement Agreement] [has/have] been duly authorized,
executed and delivered by [insert name of client], and [is/are] valid and binding ,,Jipon 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 respectivf1"chher,pa�ies 
thereto, except that enforceability may be limited by bankruptcy, insolvenc,.y and\qther, laws 

-·· ·-

affecting the enforcement of creditors' rights generally and by the apglicatfop of equitable 
principles if equitable remedies are sought. ff 

>v,, 
\. 

3. The execution and delivery by the [insert name of clie-t].t} of ¥eGround Lease
[and Easement Agreement] and compliance with the provisiqtls,;,,!ht�p�of _d6 not and will not 
materially conflict with or constitute on the part of the [in�ert Ii\me;,.�f client] a breach of or a 
default under the law, administrative regulation, judgm�nt; deer�� or"any agreement or other 
instrument known to me which the [insert name of cliey.fJfs a party1fir otherwise subject. 

< •• ,,;,.-v 

4. All actions on the part of the [in�.etf:"iljllll.� of.,c'lient] necessary for the execution
and performance of the Ground Lease [anl' Easement Agreement] have been duly and 
effectively taken, and no consent, authoriz'},tioQ·Otapp�val of, or filing or registration with, any 
governmental or regulatory officer or bqdy°�not already obtained or not obtainable in due course 
by the [insert name of client]'is requfre'f

f
'ttfbe 9-btained by the [insert name of client] for the 

.4-- % 
'o,, _/ making and performance oftheGround.Leasetand Easement Agreement] . . ·�. _ 

/ 
< 

5. There is no acti:()n, suit Of 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 �ay contesting or affecting the validity of the Ground Lease 
[ and Easement AgreemeJ!t} 

\} _  

SB 81 - Ground Lease 

Very truly yours, 

[INSERT NAME OF CLIENT] 

By:------ - ------­
Name: 

----- ------ ---

Its: 
- - -------- -----
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EXHIBITE 

(List of the Permitted Encumbrances) 

( to be inserted) 

[1. Right of Entry for Construction and Operation] 
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Location of Site 

EXECUTION COPY 

RIGHT OF ENTRY FOR 

CONSTRUCTION AND OPERATION 

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

Real Property: 

ft ·,� 

This RIGHT OF ENTRY FOR CONSTRUCTION AND 
0
0PEIMTI0N 

AGREEMENT (this "License") is entered into as of _, 20_, by a'no\�e�e�the 
DEPARTMENT OF CORRECTIONS AND REHABILITATION OF )fil;IE S'.EATE OF 
CALIFORNIA (the "Department"), an entity of state government of tJ:ii"'St<rle,�f ¥C-alifornia 
(the "State"), as licensor, and the COUNTY OF [ENTER QOQN?fY\NAME] (the 
"Participating County"), a political subdivision of the State of CalifQrnia, �s?iicensee. The 
Department and the Participating County are sometimes indiyi - alfx re(efred to as "Party" 
and collectively as "Parties". .1 

\ / 

A' 

RECITALS
/' 

WHEREAS, pursuant to Article 3 of <;hi!pJer- 1.5 -�f Division 2.5 of the California 
!f ' ,,,_ - - ,-,_,,,,� . .,A 

Welfare and Institutions Code (commencing at Section 1970), the State Public Works Board 
(the "Board") is authorized to finance th� acquisitic;m, design and construction of a local 
youthful offender rehabilitative facility�proyet lfy the Board of State and Community: 
Corrections (the "BSCC") pursuant to Section 19-75 of the California Welfare and Institutions 
Code (the "SB 81 Financing Program'J; and / ·�- - ·-- '----,r ---

� 
-

--
--

--
-

--

-# 

WHEREAS, the Partifipating��ounty has proposed to build a local youthful offender 
rehabilitative facility, the . 7 project (the "Project"), to be located at [ENTER 
PHYSICAL ADDRESS], reiff nrc9perty controlled by the Participating County through fee­
simple ownership (the "�ite"); and 

,,__ i 
? •/%- \ 

WHE�AS-�0-.<;;_ontemporaneous with entry into this License, Paiiicipating County 
intends to lecise Jhe sile to the Department pursuant to a Ground Lease executed by and 

, r--,._ f 

betwee:rvthe Participating County and the Department and consented to by the Board (the 
"Ground Lease'-'); -and 

"'--'
"'

)\vHEfu:As, the Department, as lessee under the Ground Lease intends to provide the
Participating County access to the Site for the purpose of local youthful offender rehabilitative 
constru&ion-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: 

Page 1 of 5 
SB 81 - Right of Entry for Construction and Operation 



1. 
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Grant of License - The Department hereby grants to the Participating County, its 
employees, consultants, representatives and contractors a non-exclusive, 
temporary license to enter the Site for site analysis, Project construction-related 
activities, and for operation of the Project upon substantial completion of 
construction ("Activities"), all as contemplated by that certain Project Delivery 
and Construction Agreement by and among the Department, the Board, the BSCC 
and the Participating County (the "PDCA"). This License is subordinate to all 
prior or future rights and obligations of the Department and the Board in the Site, 
except that the Department and the Board shall grant no rights inconsistent with 
the reasonable exercise by the Participating County of its rights under tp!'I:::icense. 

4/ 

f "\_ 

License Term - This License shall commence on the Effective Date of the Ground 
%, V 

Lease and shall terminate on the date of termination of the PDCA,:th� ":Eerm"). 
·-· -�'.\. 

\. 

Compliance with Laws - The Participating County shalLcon,duct aJL,Activities in 
compliance with all Federal, State and municipal statutes,�:p.d or{liµances, and with 
all regulations, orders and directives of appropriate ,g<:>ven\neµtaf agencies ("Laws 
and Regulations"), as such Laws and Regulatio�,e\i�t tli!fiilg the Term of this 
License. . / ,,_ ,,...,, 

,,,_ f '� F 

r .,, 
Inspections - The Department, the Boaro, and their representatives, employees, 
agents or independent contractors �y enJer an9 inspect the Site or any portion 
thereof or any improvements thereoti, and)he ¥fuject at any time and from time to 
time at reasonable times to veijfy: th'.� Parttcipating County's compliance with the 
terms and conditions of this License;t � 

P"�*c..--,-- -·· -=--�' 

Special Condition - :rp/1:he p�;f�tnYance of the required studies and tests, the 
Participating County 1tck,I!�ledges that the Participating County will practice all 
due diligence to protect,the'Site. 

f 

Cooperation/- In th� �v�fit the Department or the Board has business on the Site or 
the Project, t_fi� larticipating County agrees to coordinate the Activities with the 
Departnt�p.t o� tllp,,Board to minimize any impairment of access to the Site or the 
Project and, ariy, inconvenience to or disruption of the Department's or the Board 's 
b�ip.ess. Qepartment and Board agree to coordinate their business at the Site or 

, .cthe P(ojec�o as to minimize any delay or disruption of the Participating County's 
" Activiti£s. 

,,J 
Indemnity - As required by California Welfare and Institutions Code Section 1974

7 
the Participating County hereby agrees that it shali indemnify, defend and save 

7 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 
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County or its agents or subcontractor hired by such contractor; and ( d) personal 
injury, bodily injury or property damage resulting from the Activities of the 
Participating County, its employees, consultants, representatives and contractors 
(collectively, "Claims"). The Participating County's obligation to indemnify, 
defend and save harmless the Indemnitees shall extend to all Claims arising, 
occurring, alleged, or made at any time, including prior to, during, or after the 
period that this License is in full force and effect. The Participating County shall 
not be obligated to provide indemnity or defense for an Indemnitee where the 
claim arises out of the active negligence or willful misconduct of the Indemnitee. 
The indemnification obligations of the Participating County set forth'"in this 
Section shall survive any termination of this License. 4'

-,� -r
Insurance - The Participating County shall maintain the fopo�ing- }nsurances: 
1) Commercial General Liability with limits of no l�ss "than"" one- million
dollars ($1,000,000) per occurrence and Fire Legal Liability of''no" less than five
hundred thousand dollars ($500,000); 2) Automobile Li�l;!ility' w)th a combined
single limit of no less than one million dollars ($'!,,000100P)/'per accident and 
3) Workers Compensation as required by law and��Irt)JJ,OY�rs'"Liability with limits
of no less than one million dollars ($1,000,00J!,. per'bxcuvence. The Participating
County shall be solely responsible for mointopri:g andJensuring that the necessary
Workers Compensation Insurance is in effuct for altplrsons entering onto the Site.

\ 
r _J 

Utilities - The Department makes nb gua(antee;s to the reliability or availability 
of utility services. The Departrµent,�hall n9t supply any utility services to the Site 
or the Project. 

,? r -=. _: .... �

Taxes and Assessments'·"'- It is ,.�xf;ressly understood that this License is not 
exclusive and does nof iU: any way whatsoever grant or convey any permanent 
easement, lease, (ei ot otfr�rjnterest in the Site or the Project to the Participating 
County. Any such acqui�itioi:i of use rights shall be separate agreements at the sole 
discretion ofrthe Den�ent and the Board. Should taxes or assessments be levied 
upon any intyr�st in this License, the Participating County agrees to pay all lawful 
taxes, Ai�s�ssiherits, or charges created by this License. It is understood that this 
Lic;�11se 

0

ih�y htfate a possessory interest subject to property taxation and the 
ParticJpating>County may be subject to the payment of property taxes levied on 

/"'SUCh ·mtere§t.

AT ,Continuing Liability - No termination of this License shall release the 
Participating County from any liability or obligations hereunder resulting from any 

:. • f acts, omissions or events happening prior to the termination of this License and 
restoration of the Site to its prior condition. 

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

13. Assignment, Subletting and Change in Use - The Participating County shall not
transfer or assign this License and shall not sublet, license, permit or suffer any use
of the Site or the Project or any part thereof.
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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 receiveafupon the
earlier of 1) if personally delivered or sent by overnight courier:'the date of

4 
delivery to the address of the person to receive such notices or'2,;Jf mailed as
provided above, on the date ofreceipt or rejection. Jf-- %� " 

[To the Department: 

To the Board: 

To the Particip-affng,Cd\lrity: 
/ 

California Department orGbn:ectiG>ns and 
Rehabilitation \ 
9838 Old PlacervJllfR.9}�,,,Sl.!ife B 
Sacramento, C#9,282J ,, , " 
Attention: ��uty NtrecJor, Facility Planning, 
ConstrucJi6n, anp ,M�y.agement
Facsimile: 916-322:::'5717] 

I 
� i 

,� ',, 1 
State PuBlic Works Board 

_91'5-L Street, 9th Floor 
SaI;,ranteiho, CA 95814 
AttS'intion: Executive Director 
'E:a6simile: 916-449-5739 

? 

________ [County Name] 
_______ [Address 1] 
_______ [Address 2] 
Attention: ----

Facsimile: 
----

c,, Notice d;f change of address or telephone number shall be given by written 
n�tice fu the manner described in this Paragraph. The Participating County is 
obli°gated 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. 

,# L;:£7 

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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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: STATEPUBLIC 
WORKS BOARD OF THE 
STATE OF CALIFORNIA 

By: 
Name: 
Title: 

Stephen G. Benson 
Deputy Directo'r. 

/ 

� '\\ �/ 

APPROVED:;,;DEPAR.TMENT OF 
GENERAlfSERla:CES OF THE 
STATE;;0F,CALIFORNIA * --�- / 
(Pursµant to Government Code Section 11005) 

By: 
Name: 
Title: 

< Michael P. Butler 
Chief 
Real Property Services 

THE COUNTY 
-------

By: 
Name: 
Title: 

DEPARTMENT GF C0RRECTIONS 
AND REHABILITATION OF THE 

,I-?' --0,,:;;--1 -,._ '\ ',? 

STATE OF . ., 1F0RNIA 
'tz 

' 
.J "·if

y' 

By: ,, >.,_ '. N 

Nafue: pelmrah Hysen 
.,7�;itle} �Director 
if r Facility Planning, Construction and 

Management 
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NOTE: THIS IS A GENERAL FORM OF FACILITY SUBLEASE ONLY. THE STATE 
PUBLIC WORKS BOARD AND THE STATE'S FINANCING TEAM HAVE FULL 
RIGHT AND AUTHORITY TO ALTER, CHANGE, AND MODIFY THIS GENERAL 
FORM AS NECESSARY, UPON ADVICE OF COUNSEL, TO FACILITATE THE 
FINANCING AS THEY DEEM NECESSARY. 

FORM OF FACILITY SUBLEASE 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

) 
) 
) 

________________
) 

-----------) 

-----------------) 
Attention: ) 

·[Space aboye for Recorder's Use]

by and between the 
/ ' :/ 

DEPARTMENT OF CO�CTIONS AND REHABILITATION 
OF THE STATE OF CALIFORNIA, 

/'' as Sufilessor -

"' and 

.. �County of [COUNTY], 
as Sublessee 

Dated as of ____ , 20_ 

[PROJECT NAME] 
([COUNTY]) 

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. 

1 
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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], a Political Subdivision of the State of California, as sublessee 
(the "Participating County"). 

RE CITALS 

WHEREAS, pursuant to Article 3 of Chapter 1.5 of Division 2:5 or'th$Z, Cali,:fornia 
Welfare and Institutions Code (the "Law"), the State Publics Work B��@·(!ne '"Board") is 
authorized to finance the acquisition, design, renovation, and construcJi<fn of a'l�cal youthful 
offender rehabilitative facility approved by the Corrections Standar& r\;uthoqty"pursuant to 
Section 1975 of the Welfare and Institutions Code of the State (the "SB;·�H Firl:an6ng Program"); 
and \\' ,

7 

? ''%+_ .}, 

WHEREAS, the Participating County [has "'built/is'" ,, �tructing] a local youthful
offender rehabilitative facility (the "Project") financed g_urspa:q.t to tlje SB 81 Financing Program,
which is located on , real property contrd'fled by tite:l'Participating County through 
fee-simple ownership (the "Site"); and )

<f 

WHEREAS, the Participating Cpunty '�as leased the Site to the Department 
pursuant to a Ground Lease Agreement, .slated ,,as ,ofJ . l, 20_ ( the "Ground Lease") 
executed by and between the Participating' County and the :Department and consented to by the 
Board; and 

7 

W�EREAS, p��ya�t,t(the Law, the Board is authorized to issue lease revenue 
bonds for the ProJect (the "Bonds"J, th�)�epartment, as lessor and the Board, as lessee, entered 

. , . 

into a site lease dated as y of , 1;, 20_ ( the "Site Lease"), providing for the sublease of the 
Site to the Board, and t\j,e Board·, as"sublessor, and the Department, as sublessee, entered into a 
facility lease dated as o:f\ 1, 20 (the "Facility Lease"), providing for the leasing of the 
Site and the Projecf(th� Site',Jogether with the Project, the "Facility"); and 

--�,,_,, 

"' WJ:I!I�A:S, The Site Lease and the Facility Lease will provide security for the 
Bonds i§stfecl on th� clate hereof by the Board uncler an indenture[... as supplemented by the 
__ .. strpplemental indenture], (the "Indenture") between the Board and the Treasurer of the 
Statl'of Gi:llifornia, as trustee (the "State Treasurer"); and 

;I 
�; -� --�:? 

.:/ WHEREAS, the Department, pursuant to the Law, is authorized to enter into one 
or morefsubleases 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 Bonus 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. 

NOW THEREFORE, the parties hereto mutually agree as follows: 

SECTION 1. Definitions. Unless otherwise required by the 4c(ntext, all 
capitalized terms used herein and not defmed herein shall have the meanings assi ·ed such terms 
in the Facility Lease or the Indenture. 

;C, "'i,,, • 

SECTION 2. Sublease of the Facility to the Participatifig ·Cotihty Subject to 
Facility Lease. The Participating County hereby leases the Facility frqlfltheE>ep�fuent, and the 
Department hereby leases the Facility to the Participating County, ori\t4e tefn;}s and conditions 
hereinafter set forth, subject to all easements, encumbrances an�f�sµ:icf\Oll$·0T record, including 
without limitation, the terms and conditions of the Site Lease/4 feg,�fclestription of the Site is 
attached hereto and incorporated herein as Exhibit A. Tp.i's Facili!y "'�ublease is in all respects 
subordinate and subject to the Facility Lease. tarticip<!ting ;County covenants it shall 
continuously operate and maintain the Facility and shall have no rigbt to abandon the Facility. 

r· ) 
SECTION 3. Term. The term nf this .Facility Sublease shall commence on the 

[the first day of the mon_th following the coIIlll\'encem¢nt of the Facility Lease/on the date of 
initial issuance and delivery of the BondsJsfnd sli;�ll�o4'erminate on the same date as the Facility 
Lease, unless such term is extendef

f 

by ,the pcyties-thereto, or unless sooner terminated as 
provided herein, provided, howeve�1;except as .�yf forth in Section_ 1 O(b) or ( c ), no termination of . 
this Facility Sublease shall occur,ililti!fall the 'Bonds and all other indebtedness incurred by tl:fe 
Board for the Project, if any, �ave·:peen,foJly repaid. 

SECTION 4. ,.Consideration and Conflict between Documents. The Department 
makes this Facility Suble<!se in ·cofisideration for the public benefit to the State provided by the 
Project and for u!!dertak:ipg of the financial obligations required under this Facility Sublease. 
This Facility Subleas�)s::il!bjict to the terms of the Ground Lease, Site Lease and Facility Lease 
and in the eient of a 2oufiict between this Facility Sublease and any of the Ground Lease, Site 
Lease or the Facilfty Eeise, the provisions of the Ground Lease, Site Lease or the Facility Lease, 
as the cis'�rnay.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. 

SECTION 6. Obligations of Participating County. 

(a) Maintenance, Repair, Replacement and Utilities. The Participating
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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 Additi6hal Regtal as
required under the Facility Lease. The Participating County shall pay u,g�m,ifie Bro�r of the 
Department or the Board as rent hereunder such amounts, if any, in each year as ;fiaJ! be required 

.;fr" .'.& '1.,/ 

by the Department or Board for the payment of all applicable taxes and ass,edsm�ts of any type 
or nature assessed or levied by any governmental agency or entity hav4ig,,po��Ao levy taxes or 
assessments charged to the Department, the Board or the State "'':Gt!t�sur!r affetting or relating to
the Facility or their respective interests or estates therein. ��iepi f6r (he Base Rental and 
Additional Rental obligations and insurance obligations ��{ spedfi�d"j.Ji the Facility Lease, the 
Department shall have no duty under this Facility Subl�ase,Jo,pay fgr any other costs to maintain 

ff ' q 

and operate the Facility. The rent required under this section 6{bfshall be abated proportionately 
during any period in which the Department's obligatjon to pay)rent under the Facility Lease shall 
be abated. " 1" 

The Participating County §hlill submit=tifthe Department within 15 Business Days 
of the adoption of the Participating ctunty:'s Budget each year, a copy of its approved and' 
authorized budget that details thy'!ii?ounts ,aJfocated to maintain and operate the Facility, 
including any reserves. The Partici:paphg County shall further submit to the Department by the 
above referenced date, a copy,1of t!J.e r�levant portion of the approved and authorized budgets of 
each sublessee with respectf to the, E/cility, if any, evidencing the respective sublessee's 
allocation of funds to maintain' and gperate its portion of the Facility. On September 1 of each 
year during the term oft]iis FacilitySublease, 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 r;p6:rt,, shi}l ot in a form approved by the Board and shall incorporate any other 
summary to J?(prg;YidJci.py the Department pursuant to the terms of any facility sublease entered 
into by the Deparfinefit in connection with facilities constructed pursuant to the Law, as 
applicable:-- r

"';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 
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 
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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 personaJ·J?roperty 
owned by Participating County's, subtenants or assigns, if any, or invitees. Thefiepartment 
shall not be required to repair any injury or damage to any personal property o ttade fixtures 
installed in the Facility by the Participating County caused by fire or other casirnlty, s{ to ryj,1ace 
any such personal property or trade fixtures. The Participating County 11Jl!Y, ·f!,t ifs:.sole option 
and expense, obtain physical damage insurance covering their equipm�n{ stor�

,,. goods, other 
personal property, fixtures or tenant improvement or obtain business mt(rruptfon ipstirance.

··!� / 
The Participating County and its boards, officerJ/"\g�nt�\an�7employees shall be 

named as additional insureds on the above insurance. To ,th� ext:enT.pfrmitted by law, the 
Department and the Participating County agree to releas.,.e4'the �"t:4,,,e�;and waive their rights of 
recovery against the other for damage to the Facility '3P'their':lespeftive property at the Facility 
arising from perils insured under any commercial property, insl'.irance listed in this Facility 
Sublease or the Facility Lease. The property i!lS.!,lrat,)ce pqjicies of the Department and the 
Participating County shall contain a waiver of su1Jrogatton efitlorsement in favor of the other. 

(b) Insurance Obligatioiis of the· .rP�rticipating County. The Participating
County, at its own cost and expense, shaU secwe and maintain or cause to be secured and 
maintained from an insurance company or coropanies approved to do business in the State of 
California and maintain during the'\mtµ-e term7of this Facility Sublease, the following insurance 
coverage for the Facility: 

(1) @.�me�F liability insurance in an amount not less than one million
Dollars ($1,000,000) per,,.t;>ccurrencr.' Evidence of such insurance shall be on a General Liability 
Special Endorsem�.ntfo� ahd;;hould provide coverage for premises and operations, contractual, 
personal injury and fir;.� legl!l ·liability; 

jfa- - -�+% < 
•;'/ 

+,. 
,p / 

AC . 

#t) By signing this Facility Sublease, the Participating County hereby 
certifies·ahat it·is aware of the provisions of Section 3700, et seq., of the California Labor Code 
whic;hY.reguire eyefy employer to be insured against liability for Workers' Compensation or to 
uncffrt�e self-1:hsurance in accordance with the provisions of that Code, and that it will comply, 
and iL,iil cause its subtenants and assignees to comply, with such provisions at all such times as 
they ma:?"apply during the term of this Facility Sublease. 

(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 Pai1icipating County agrees that the Department
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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 S�;tion, the
Participating County may satisfy the insurance obligations hereunder by a COll)J:\ination of 
commercial insurance, formal risk pooling under California statutory provision�,:{artd/or a self­
funded loss reserve in whatever proportions are deemed appropriate by the Participating C9unty. 
The Participating County shall furnish the Department and the Board withJ!' cer{ificate

4 
or other 

written evidence of the Participating County's election to provide or causfto,b€'provided all or 
/ % �-,' 

part of its coverage under a risk pooling, risk retention, or self-insurapce ·· pr,ogram or any 
combination thereof. / 

SECTION 8. Assi ent or Sublettin !...!c::====..::C!c..!==.:c==�=.ce�=:.i.·,.,
h ¢" 

..,ft -"t-� f 

(a) The Participating County and th7B�paµme1J hereby covenant and agree 
that neither this Facility Sublease nor any interest of either party,(inPi:his Facility Sublease shall be 
sold, mortgaged, pledged, assigned, or transfe��d q� eith)r party by voluntary act or by 
operation of law or otherwise; provided, howevd(° und�r cenain 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;mr pepnitcitsfsubtenants to sublet or assign portions of 
the Facility, without obtaining the prior Written cqnsentand approval of the Department and the 
Board to the-{oJ:Jn and substance o:f;:,:such subl�ape, the sublessee and, provided further that, any 
such sublease-shall be subject to thffolJ:qwing c�nditions: 

;;� 

(1) Any Sl,lblease of the Facility by the Participating County shall
explicitly provide that spch sqbleas�' is subject to all rights of the Department and the Board 
under the Facility Sublei:t_se, including, the right to re-enter and re-let the Facility or terminate 
such lease upon a defaulftpythe Participating County; and 

? <?
\'t.. 

1t, /-/ 

"Y2)"' ' At the request of the Department or the Board, the Participating 
County shalf funiishtJ:i{ Department, the Board and the State Treasurer with an opinion of 
nationaU:yrecpgnize,d bond counsel acceptable to the Board to the effect that such sublease will 
not, ip and of itself, cause the interest on the Bonds to be included in gross income for federal 
incQ��"taxpuIJJoses. 

F' 
:.,"" 

K��-/ 

7 (b) The Participating County acknowledges that if the Department breaches
the temis 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. 

( c) This CDCR Facility Sublease shall not be subordinated.
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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, around 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 governmenta:f:or other 
communication received by the Participating County with respect to any o!J;le.t: Htizardous 
Materials, substances, wastes or other environmentally regulated substances '"affectll1gv the 
Project. The Participating County shall ensure (as to itself), and shall 1:1se it§ ·oestefforts to 
ensure (as to its contractors, consultants and other agents), that all acti';:itirs�f tlie,,}articipating 
County or any officers, employees, contractors, consultants, or ,any .pther \,agents of the 
Participating County performed at the Facility will be in full complia�Q,e willy1ill federal, state 
and local environmental laws, regulations, and ordinances, m�d '�hei;,, aeyefs that neither the 
Participating County nor its contractors, consultants, agents, Bft}cer§ or' employees will engage 
in any management of solid or hazardous wastes at the Prqjfct in'wql�pon of any Environmental 
Law .. If .the presence �f Hazardous Materials. on th�Project �:,Wlts in the �o�ta�nation or
detenorat1on of the Project or any water or soil beneath the.Project, the Part1c1patmg County 
shall promptly take all action necessary to investiga!� ar(d rem�dy that contamination. 

{ , , 

;'/ 

The Participating County shall d�fend, ir(demnify and hold the Department and 
the Board; harmless from and against any.:;;and all da:m{ges, penalties, fines, claims, liens, suits,· 
liabilities, costs (including clean up csost�), ju�gmehts ano expenses (including attorneys', 
consultants?, or experts' fees and eJCpenses of .;very kind and nature) suffered by or asserted 
against the Department or the ,,;ffo,�d. as a direct or indirect result of any warranty or 
representation made by the P;µicipatf�g County in the preceding paragraph being false or untrue 
in any material respect or the bre�cli""of any obligation of the Participating County in the 
preceding paragraph. Tjie ind�mnitj:cation obligations set forth in this paragraph shall survive 
any termination of this F�cility SubThase. 

";\ 
:\ 

"Ha':zardoul Materials" means any substance, material, or waste which is or 
becomes, prior,:foJhe da!$Of execution and delivery hereof, regulated by any local governmental 
authority, the State:of Qalifornia, or the United States Government, including, but not limited to, 
any matertill or. substance which is (i) defined as a "hazardous substance", "hazardous material", 
"toxic substance"/�'solid waste", "pollutant or contaminant", "hazardous waste", "extremely 
ha:z:&dqus wa�te", or "restricted hazardous waste" under the Comprehensive Environmental 
R;spqfise, co'�pensation and Liability Act of 1980 ("CERCLA") [42 U.S.C.A §§ 9601 et seq.]; 
the ReSQJlrce Conservation and Recovery Act of 1976 ("RCRA") [42 U.S.C.A §§ 6901 et seq.]; 
the Cleln 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-
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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 9:� Safety 
Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined a§/':hazardous 
substance" under Section 25316 of the California Health and Safety Code, Divisj�n,20,,:�hapter 
6.8 (Carpenter-Presley-Talmer Hazardous Substance Account Act), (iii) defin�d a;"'a,�'haz<}foous 
material", "hazardous substance", or "hazardous waste" under Section 255,01,oflni .. G;,alifomia 

-,, 

Health and Safety Code. / 

"Environmental Laws" means any federal, state or ,,}Qcal ,lflw( statute, code, 
ordinance, regulation, requirement or rule relating to HazaJQQUS 'fsMateJials to which the 
Participating County or the Facility is subject, including all tifo '\, �ws'}tfurenced above in the 
definition of Hazardous Materials. ,,, 

/ ' 

� *� ' $ SECTION 10. Termination, Breach, Default and'·Ba'.mages. 

(a) This Facility Sublease slfall Jerminate upon the occurrence of the
expiration of the lease term as set forth in Sec!io.tt3. 

(b). If the Participating Cpunty shall fail to keep, observe or perform any term, 
co:venant or condition contained herwn to be �e:g,t;,or performed by the Participating County fora 
period of sixty (60) days after noti!e ofJhe sarrie has been given to the Participating County by 
the Department or the Board J>I Jor sµch additional time as is reasonably required, in the sole 
discretion of the Department'; with the yeonsent of the Board, to correct any of the same, the 
Participating County sh�ll be ,peemed to be in default hereunder and it shall be lawful for the 
Department to exercise �y and aUc:/{medies available pursuant to law or granted pursuant to this 
Facility Sublease. -Upoft, a11,:y such default, the Department, in addition to all other rights and 
remedies it may h'av�at fa�>shall, with the consent of the Board, have the option to do any of 
the following:,f ""',, 

,, (1) To te1minate this Facility Sublease in the manner 
h:�reinafter provided on account of default by the Participating County, 

,;Jiotwithstanding any re-entry or re-letting of the Facility as hereinafter provided 
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 
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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 S1;1Jilease on 
account of default by the Participating County shall be or become 

37
e(fective by 

operation of law or acts of the parties hereto, or otherwise, unle§,( and "ilntil the 
Department shall have given written notice to the Participating Co!lnty pf the 
election on the part of the Department to terminate this FclcJfi� Subleijse. The 

ff"'�+
< > 

Participating County covenants· and agrees that no surrender o:( tnh,J.,,acility or of 
r . .  •-"· . " 

the remainder of the term hereof or any termination of mis ·F�cility_Sublease shall 
be valid in any manner or for any purpose whatsoever unl�ss �t�t,,ecf or accepted by 
the Department by such written notice. \ Y / 

"0� 

(2) Without terminating)pis l;)s@, OY to enforce any term or
provision to be kept or performed by t11,�;Partiyipattyg County or (ii) to exercise 
any and all rights of entry and re-enfry upo\l ffie Facility. In the event the
Department does not elect to tepmnat�. this)Facility Sublease in the manner 
provided for in subparagraph (lfhered,f, ilrtf'Participating County shall remain 
liable and agrees to keep or perfonp._ all cgvenants and conditions herein contained 
to be· kept or performed b{the.,farlfoifating-County, and notwithstanding any 
entry or re-entry hi the ITebartriiept otiiiit in unlawful detainer, or otherwise, 
brought by the Depwfinent for !lfe purpose of effecting a re-entry or-obtaining 
possession of the ·F�ci!Jty. Sh'.ould the -Department elect to re-enter as herein 
provided, the P;,articjpatf�g _County hereby irrevocably appoints the Department as 
the agent and �ttomey--in�:fact of the Participating County to re-let the Facility, or 
any part ,thereof,· fro�time to time, either in the Department's name or otherwise, 
upon suclf·.terms and conditions and for such use and period as the Department 
may deerrl.\ acj.visable and to remove all persons in possession thereof and all 
pe{soh�f ·.pf9,perty whatsoever situated upon the Facility and to place such 

·1'er�onal 'p,roperty in storage in any warehouse or other suitable place, for the 
accc5lint.6f and at the expense of the Paiticipating County, and the Participating 

·. C01.ip.ty hereby exempts and agrees to save harmless the Department from any
cpsts, loss or damage whatsoever arising out of, in connection with, or incident to 

:iny 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 te1m for which such re-letting is made or the terms 
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and conditions of such re-letting, or otherwise, but that, on the contrary, in the 
event of such default by the Participating County the right to terminate this 
Facility Sublease shall vest in the Department to be effected in the sole and 
exclusive manner provided for in subparagraph (1) hereof. The Participating 
County further agrees to pay the Department the cost of any alterations. or 
additions to the Facility necessary to place the Facility in condition for re-letting 
immediately upon notice to the Participating County of the completion and 
installation of such additions or alterations. 

(c) This Facility Sublease may be terminated at the option of!J:li··Boa:\d.ifthe
Board determines to exercise its _right to enter and re-let the Facility under the Fa(?ility )tease 
pursuant to a default by the Department thereunder. /- '""' 

( d) In addition to any default resulting from br�Ach py '"1:�� articipating
County of any term or covenant of this Facility Sublease, if (1) th{ Parth;ipating County's 
interest in this Facility Sublease or any part thereof be assignedi.suqJetJ>f ti'f!.Ilsferred without the 
prior written consent to the Department and the Board, either efolutltariiy·o{by operation of law, 
or (2) the Participating County or any assignee shall file al}y petitiblJ ci"t,:institute any proceedings 
under any act or acts, state or federal, dealing with oyrelafi\� to jhe subject of bankruptcy or 
insolvency or under any amendment of such act or acts� either f1S �bankrupt or as an insolvent or 
as a debtor or in any similar capacity, wherein or )Yhere�.y the,.J>articipating County asks or seeks
or prays to be adjudicated as bankrupt, or is to be discli:arge1rfrom any or all of the Participating 
County's debts or obligations, or offers tp the• Partigipating County's creditors to effect a 
composition or extension of time to pay thf Participafing Councy;s debts, or :-a:sks,- seeks 6t prays� 
for a reorganization or to effect a plan ofreqrgani�atioiror for a readjustmertrofthe Participating •. 
County's debts or for any other sin;µl�r relief, .. eplif any such petition or -if any such-proceedings , - -
of the same or similar kind or chafa�tejbe filed or be instituted oftaken against the-Participating 
County, or if a receiver of thrbu�ines� o,,r of the property or assets of the Participating County 
shall be appointed by any co.urt, exciept- a receiver appointed at the insistence or request of the 
Department or the Board, or if.the �a:rticipating County shall make a general or any assignment 
for the benefit of the ){lµiicipating County's creditors, or (3) the Participating County shall 
abandon the Facil�tY:, then,_tire earticipating County shall be deemed to be in default hereunder. 

'?:--)�� '1, / 

,;..-1 e) T�e Department shall in no event be in default in the performance of any 
of its obljgationsfl:iereuhder unless and until the Department shall have failed to perform such 
obligatidhs witJ:rin·sixty (60) days or such additional time as is reasonably required to correct any 
sucll-;.default aft�r :6otice by the Participating County to the Department that the Department has 
failfd t9.perfo1-ib. any such obligation. 

;/' ' 

(f) 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 
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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. 

,j, 

In the event the Department shall prevail in any action brought to erifqrce any of 
the terms and provisions of this Facility Sublease, the Participating Countyptagrees· to pay 
reason.able a�orney's fees incurred by the Department in attempting to. �nfm�s�y 9f the
remedies available to the Department hereunder; whether or not a lawsuJt�has Beeh filed and 
whether or not any lawsuit culminates in a judgment. /'"· 

" \ 

SECTION 11. Additions, Betterments, Extensions or ,:rinprovenfe'nts; Liens. If 
any proposed additions, betterments, extensions or improvemenjst�fthe't'act}ity require approval 
by the Corrections Standards Authority, the Participating Coul}ty,,,shalh concurrently with the 
request for such approval( s) request the approval to suc4,t�dditi�n�,""geUerments, extensions or 
improvements of the Board. The Participating County icknowJe�g� the commencement of such 
additions, betterments, extensions or improvemen� shall. Se' subject to receipt by the 
Participating County of the Board's approval the��tQ. IQ the �Jent the Participating County shall 
at any time during the term of this Facility Sublcltse cm)se-any additions, betterments, extensions 
or improvements to the Facility to be acquired qr consp:ucted or materials to be supplied in or 
upon the Facility, the Participating Count(sha:ll·pay26r cause to be paid when due all sums of 
money that may become due, or purportirig\to be1due for any labor, services, materials, supplies 
or equipment furnished or alleged !tfhave beeo/furnished to or for the Participating· County in, 
upon or about the Facility and:isl}ai,keep the Facility free of any and all mechanics' or 
materialmen's liens or other li,ertsl!gatqst !he Facility or the Department's or the Board's interest 
therein. In the event any sucli lien 'attachfs to or is filed against the Facility or the Department's 
or the Board's interest therein, th�Jarticipating County shall cause each such lien to be fully 
discharged and released }t!. the timethe performance of any obligation secured by any such lien 
matures or becom�� due,'�xt\eP,.t that if the Participating County desires to contest any such lien it 
may do so. If any',spch1lien shall be reduced to final judgment and such judgment or such 
process as 1J1..aJcbe)iss;eq.ior the enforcement thereof is not promptly stayed, or if so stayed and 
said stay t}lereaftef7expifos, the Participating County shall forthwith pay or cause to be paid and 
dischargfd su¢h judgment. In accordance with Section 20, the Participating County agrees to 
and .§hail;, �o the:m�ximum extent permitted by law, defend, indemnify and hold the Department, 
the/Bq�d, 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:b"f 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 Paiticipating 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 
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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 Co��"· hereby 
covenants and agrees that it will fully cooperate with the Department, the Boar� 'fuld ·t!ie State 

/GA • 

Treasurer so that they can comply with and carry out all of the provisions of tlt�"' Continuing 
*· / 

Disclosure Agreement and will provide all information reasonably requesteg"by�tlie��Rartment,
the Board or the State Treasurer regarding the Facility, in connection wiefcontinu,Lng disclosure

,. / obligations. \ / 

SECTION 13. Status of Private Activity Use of,the F}ditty;./The Participating 
County hereby covenants and agrees to provide information t6'+ti'i'ipei}�rtfuent, the Board and 
the State Treasurer annually regarding the private activity use, if'aJJy:"•of the Facility. Any such 

/k • ·, J 

private use must be consistent with the Participating Cqu:nty!2's.cov�µants pursuant to Section 14 
hereof. Thdnformation that must be updated annually7is set forlhih the Tax Certificate that was 
executed and delivered by the Board upon the initj,aj_iss9ance gfthe Bonds. 

r # 

SECTION 14. Tax Covenants. \fhe Pagicipating County covenants that it will 
not use or permit any use of the Facility, arul shiiJhiet:itlke- or permit to be taken any other action 
or actions, which would cause any Bona tq. be· a"'ptiv11te activity bond" within the meaning of 
Seetion l41�of the-Internal Revenm;fG:ode o:f.l:!t8o,-as�ended; and any applicable regulations·· 
promulgated from time to time thfrel!,y.qer. 'Phe Participating County further covenants that it 
will not take any action or fai!ttoJake.�y action, if such action or the failure to take such action 
would adversely affect the lxclusion :tf6m gross income for federal income tax purposes of 
interest on the Bonds. .r 

The/Parti�ipaJing County does not expect to and shall not perform any act, enter 
into any agreemen:t,'·or'.'.:u§e or permit more than 10% of the Bond proceeds or the Project to be 
used in any tnffie or bu§i,�ess unrelated to the exempt purposes of the Participating County (as 
defined in _Sfctfo:rfS;l,Q(a) of the Code), or enter into any contract or arrangement with any person 
or orga:rµfatio'il. ( cif4.er than a state or local governmental unit, or a 501 ( c )(3) organization acting 
wit�n .. the sco'p� 6f its exempt purposes), including the federal government ( a "Disqualified 
Personz:), which' provides for use of more than 10% of the Project in any trade or business of 
such .J:)l�qualified Person ("Private Use"), including a lease or sale of any part of the Project 
excludii1g· 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 
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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 l .141-3(b)(6), for the benefit of such 
Disqualified Person unless such contract or arrangement meets the requirements of:Rev. Proc. 

47 .. 2007-47. For this purpose, "research" includes activities that represent re.searcli' in the 
?<. 

experimental or laboratory sense. The term generally includes all activities incident ti:>" the 
-· � / 

development or improvement of a product, including obtaining a patent. . j�R�earcb/: for this 
purpose does not include management studies. However, contracts o�a�an)eJIIents with a 
Disqualified Person for management studies may result in private trac:fe Qr#busine!s use if the 
Disqualified Person has possessory or priority rights in specific portion�:Qf the P,roject. 

\ 
.# \, 

SECTION 15. No Merger. The parties heretg 1htenci· tnat there shall be no 
merger of any estate or interest created by this Facility Lejs'e with.,,eri'5';etlier estate or interest in 
the Facility, or any part thereof, by reason of the fact th�ftpe.�ame party may acquire or hold all 
or any part of the estate or interest in the Facility creatlcl by t�s ·F�lity Lease as well as another 
estate or interest in the Facility. 

) 
SECTION 16. Waste. The I>.art.icipatin,g County shall not commit, suffer, or 

permit any waste or nuisance on or within,tlie F1i,tdlity:;ot any acts to be done thereon in violation 
of any laws or ordinances. .,, 

·,,§� ' �a 

SECTION 17. Amlndments. /This Facility Sublease may not be amended, 
changed, modified or altered#"withouf the prior written consent of the parties hereto and the 
Board. ft • f / 

J ),! 

SECTION 18. Waiefer. 

Th� w�iv�),brthe Department, any such waiver subject to the consent thereto of 
the Board, ofoiny'·bre�ch�oy the.Participating County of any agreement, covenant or condition 
hereof sh..�l( noJ#6peg1(e as a waiver of any subsequent breach of the same or any other 
agreemem, covenantor condition hereof. 

y� 

. ... 5ihe waiver by the Participating County, any such waiver subject to the consent 
therek(oI the Board, of any breach by the Department of any agreement, covenant or condition 
hereof �hall not operate as a waiver of any subsequent breach of the same or any other 
agreem;nt, 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. 
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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 sg!lllection 
herewith may impose any pecuniary liability upon, or any charge upon the general,,9�dit of the 
Board, the Department or the State of California. 

. • r 

SECTION 20. Indemnification. As required by Califcfrni<! We fare and 
Institutions Code Section 1974, the Participating County agrees to indemfufy, cfH�l}d, and hold 
harmless the State of California, including but not limited to the Depathnepf�d.,,,the Board and 
their officers, agents and employees, for any and all claims and loss�s· accFiJ,jrig and resulting 
from or arising out of the Participating County's use and ocQ�pan�y Qb'fue Facility. The 
Participating County's obligation to indemnify, defend and ·lio!l"h�nfiless under this Section 
shall extend to all such claims and losses arising, occlJJiing, llleg�, or made at any time, 
including prior to, during, or after the period that this F,cility·Subl�se is in full force and effect. 
Notwithstanding the preceding sentence, the ParticJpating ,Colihty will not be required to 
indemnify, defend or hold harmless the Departg!..�.Qt, the Bo .• ird, 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 n.egligence qr willful misconduct or omission of the 

:·Department; the Board, or any other Stat�Ai'gencj; ot:thli.r respective officers, agents, employees, 
contractors and/or invitees. The indemnific�tion opligations of the Participating County set forth 

··. in this Section shall survive.any tel]J:ination of�tjus Facility Sublease�- -�- ·
,/.>s )":·· / 

SECTION 21. ;Law ... Gbverning. This Facility Sublease shall be governed 
exclusively by the provisions' hereot'.)lnctby the laws of the State of California as the same from 
time to time exist. Any,,action' or pioceeding to enforce or interpret any provision of this lease 
shall, to the extent permjtted by 1atv, be brought, commenced or prosecuted in the courts of the 
State located in th$ Coun'.ty of §acramento, California. 

/----'.',.. -�;"'-%:1;�< ---'-__ , 7 
,..

4SE�TI0�22. Headings. All section headings contained in this Facility 
Sublease �:i;:e for convenience of reference only and are not intended to define or limit the scope 
of any pfo�isiqn of:Jhis Facility Sublease. 

/ 

r . • :cJSECTION 23. Notices. All approvals, authorizations, consents, demands, 
desigt(ations, 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: 

Form of SB 81 Facility Sublease 

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

- -----

[Address] 
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To the Board: 

To the State Treasurer: 

State Public Works Board 
Attn: Administrative Secretary 
915 "L" Street 9th floor 

' 

Sacramento, CA 95814 

Treasurer of the State of California 
Public Finance Division 
915 Capitol Mall, Room 280 
Sacramento, CA 95814 
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To the Participating County: [County] Chief Probation Officer 
[Address] 

With a copy to: 

Attention: 
-------

p \ 

[Title of Appropriate Coutfty 'c)(fidftJ, 7 

[Add ] "' ' �"-ress ,.. · �\. ;"'
Attention: ,� �+« 

11 

N 

\ 
The address to which notices shaJkpe .rp.ailedjas aforesaid to any party may be

changed by written notice given by such party torthe others afhereinabove provided. 
;: - .,, '; ff 

--

. · SECTION-24. · Sticcessotscmhd Assign� The terms and provisions hereof shall-" 

extend to aiicl be binding upon and imir·e :.to tli:� benefit of the successors and assigns of theccc 
- respective parties hereto� ,./_ -- - --

�ir 

SECTION 25. ,-Validity and Severability. If for any reason this Facility Sublease 
or any part thereof shall be �eld by· a 'court of competent jurisdiction to be void, voidable, or 
unenforceable by the Departm�nt �by the Participating County, all of the remaining terms of 
this Facility Sublease shftll nonetheless continue in full force and effect. If for any reason it is 
held by such a cgurt tR�t any of the covenants and conditions of the Participating County 
hereunder, inclgding-tpe.�ovenant to pay rentals hereunder, is unenforceable for the full .term 
hereof, then Jlrid ih su�h"'event this Facility Sublease is and shall be deemed to be a lease from 
year to y�a; mid�f:whifh the rentals are to be paid by the Participating County annually in 
consider!ti�n or'tli�;right of the Participating County to possess, occupy and use the Facility, and 
all tl;ie .. other teil).1S� provisions and conditions of this Facility Sublease, except to the extent that 
sue�. t?J:!hs; pr6visions 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. 
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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, charg�s or set-
offs whatsoever. ,ff,.,,. %/ 

# 

IN WITNESS WHEREOF, this Facility Sublease has been execut;lbf the Jtatties
hereto as of the_ day of , 20_. *' " 

APPROVED AS TO FORM: 

[Name] 
County Counsel 

By: 
Name: 
Title: 

CONSENT ANB ACKNOWLEDGEMENT OF 
THEJ39Nill PURSUANT TO SECTION 8(b) OF 
T�'F

.�fIL!JJ'iLEASE:

STATEEUBLIC WORKS BOARD OF THE 
STATE OF CALIFORNIA 

By: 

,,

DEPARTMENT OF GOIIBiEE , 1NS AND 
REHABILITA TION'Q)? T�{STATE OF 
CALIFORNIA.; \ 

By: 
Name�·· 
T. 1 ,,. It efl 

.d' '\ 7 
;ft 

E -. ··· .. ) 
ff·col:JN't1,y 0F

By� 
Name: 

-------,--

,lfitle� -� � - -��. ·-

APPROVED (Pursuant to Government Code 
section 11005.2): 

DEPARTMENT OF GENERAL SERVICES 
OF THE STATE OF CALIFORNIA 

By: 
---------------

Name: Name: 
Title: Title: 
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EXIDBITA 

LEGAL DESCRIPTION OF SITE 

/ 
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STATE OF CALIFORNIA ) ) ss. COUNTY OF SACRAMENTO ) 

EXECUTED COPY 

On , before me, J( , , ------
D- at-e ------ ---

N -ame_
An

_d_T-itl-e O_f_Offi_c_er-(e.-g. ,-'Ja-ne-D -oe-, N- otaiy�.=Pu""'""�bl-ti:'-') 
-....,.....-, 

. "'""' 7 a Notary Public, personally appeared _____________ --,-,· F_··�" __ .:·'-_· __ 
_y--'"-",,,,,_ Name ofSigner(s) / '• who proved to me on the basis of satisfactory evidence to be the petsOQ..iRos�,£ame is subscribed to the within instrument and acknowledged to me that he· execut�d the same in his authorized capacity, and that by his signature on the i�st.mime\� thyperson, or the entity upon behalf of which the person acted, executed the ,ffi§ttuqien� 

•• F z '*,,\, "'"�, I certify under PENALTY OF PERJURY under th,�4aws of. th.�State of California thatthe foregoing paragraph is true and correct. 
) · • 

/ 

Form of SB 81 Facility Sublease 

· WUNES,S my hand and official seal.
� � ;,#' 

Signature of Notary Public 



STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF SACRAMENTO ) 
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On ____________ , before me, ____________ --,""'"P___,.�-
Name And Title Of Officer (e.g. "Jane Doe, NotaryPubfic") Date 

a Notary Public, personally appeared ________________ ;,_,"'--%�='·-�'-'
Name ofSigner(s) ;J,-. % 

� 

.ff-+"" �""*' 

_:i,. 

who proved to me on the basis of satisfactory evidence to be the per.son wliose�g,ame is 
subscribed to the within instrument and acknowledged to me thatµ{ ex¢utecttne same 
in his authorized capacity, and that by his signature on the instrumept, the ·Pyr§on, or the 
entity upon behalf of which the person acted, executed the ll}S · ·  , er\t- / 

.;'
3 ' / 

? 

I certify under PENALTY OF PERJURY under the law� of th · Hite of California that 
the foregoing paragraph is true and correct. 

WITNES'S my hand and official seal. 

··, SignatureofNotary Public 
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