
 
 

COUNTY OF MENDOCINO 
REFUNDING CERTIFICATES OF PARTICIPATION 

2012 SERIES A AND 2012 SERIES B (FEDERALLY TAXABLE) 

CERTIFICATE OF THE COUNTY 

I, Lloyd Weer, Auditor-Controller of the County of Mendocino (the “County”), acting on behalf of the 
County, solely in my official capacity and not in my personal capacity, hereby certify in connection with the 
Removal (as defined in the Original Lease) of certain real property and improvements under the Facility Lease 
(the “Original Lease”), dated as of May 1, 2012, by and between the County and the Mendocino County Public 
Facilities Corporation (the “Corporation”) entered into in connection with the $25,760,000 aggregate principal 
amount of the County of Mendocino Refunding Certificates of Participation, 2012 Series A (the “2012A 
Certificates”) and the $50,000 aggregate principal amount of the County of Mendocino Refunding Certificates 
of Participation, 2012 Series B (Federally Taxable) (the “2012B Certificates” and, together with the 2012A 
Certificates, the “Certificates”) that, in accordance with Section 2.06(a) of the Original Lease: 

1. Pursuant to the Site Lease, dated as of May 1, 2012 (the “Original Site Lease”), by and between 
the County and the Corporation, and the Original Lease, the County is amending the Lease to remove certain 
real property and improvements identified in the attached Exhibit A (the “Removed Property”) from the real 
property and improvements identified in Exhibit A of the Original Lease. The primary street address of the 
Leased Property is 501 Low Gap Road, Ukiah, California. The Leased Property shall be as provided for in the 
First Amendment to Site Lease, dated as of [Dated Date], 2020 (the “First Amendment to Site Lease”) by and 
between the County and the Corporation, the First Amendment to Facility Lease, dated as of [Dated Date], 
2020 (the “First Amendment to Facility Lease”) by and between the Corporation and the County, and the First 
Amendment to Assignment Agreement, dated as of [Dated Date], 2020 (the “First Amendment to Assignment 
Agreement”), by and between the Corporation and U.S. Bank National Association, as trustee. At the request 
of the State of California (the “State”)  and the City of Ukiah in connection with the design, financing and 
construction of certain correctional facilities (the “SB 844 Project”) by the State on a portion of the Removed 
Property, certain easements (the “Easements”) are to be placed across the Leased Property, which Easements 
will be Permitted Encumbrances on the Leased Property under the Lease, as amended by the First Amendment 
to the Lease.  

2. Based on appraisals prepared by the County, the current Leased Property is approximately 
48.2 acres and the buildings thereon have a total value of approximately $36.5 million.  The Removed Property 
is 11.7 acres with three (3) buildings thereon. These three (3) buildings have a total value of approximately 
$2.4 million.  Following the Removal of the Removed Property, the Leased Property will have a total value of 
approximately $34.1 million and will consist of 36.5 acres with nine buildings thereon. These buildings are 
referred to as follows: 

County Administration Office 
Environmental Health/Planning & Building  Services 
County Jail Complex (Classroom/Training Building) 
County Jail Complex (Adult Detention Facility) 
County Jail Complex (Adult Detention Max Security) 
County Jail Complex (Admin Building) 
County Jail Complex (Kitchen/Laundry Building) 
GEO Reentry Services 
Juvenile Probation 



2 
 
 

County Admin Center (Storage) 

3. The annual fair rental value of the Leased Property after the Removal of the Removed Property 
and execution of the Easements in each year during the remaining term of this Facility Lease is at least equal 
to the maximum annual Base Rental Payments payable under the Original Lease attributable to the Leased 
Property prior to said Removal, as determined by the County on the basis of commercially reasonable evidence 
of the annual fair rental value of the Leased Property after the Removal. 

4. Neither the Removal of the Removed Property or the execution, delivery and performance of 
the Easements will not interfere with the County’s beneficial use and enjoyment of the Leased Property, which 
Leased Property will retain adequate parking spaces, access routes and an easement sufficient to service all 
buildings remaining on the Leased Premises after effecting the Removal. 

5. The useful economic life of the Leased Property after Removal of the Removed Property is at 
least equal to the remaining term of the Original Lease. 

6. The Leased Property after Removal of the Removed Property and execution of the Easements 
is integral for performing the County’s governmental functions.  

7. The County has complied with the covenants contained in clauses (a) and (b) of Sections 6.03 
of the Lease with respect to the Leased Property. Attached hereto as Exhibit B are copies of the insurance 
certificates for the Leased Property.  

8. Attached hereto as Exhibit C is evidence that the title insurance in effect immediately prior to 
the Removal is not affected by the Removal. 

9. Attached hereto as Exhibit D is a resolution authorizing the First Amendment to Facility 
Lease, the First Amendment to Site Lease and the First Amendment to Assignment Agreement.  

10. Attached hereto as Exhibit E is the form of opinion of Bond Counsel provided pursuant to 
Sections 2.06(b)(3) and 2.06(b)(5) of the Original Lease.  

 IN WITNESS WHEREOF, I hereunto set my hand and deliver this certificate on _______ _, 
2021. 

COUNTY OF MENDOCINO 

By:    
       Lloyd Weer 
       Auditor-Controller 



 

 
 

EXHIBIT A 

DESCRIPTION OF THE REMOVED PROPERTY  
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Legal Description-Area to Be Removed from Leased Property

The land referred to herein below is situated in the City of Ukiah, County of Mendocino, State of 
California. 

Being that portion of the leased property as described in I.N. 2012-06989, Mendocino County 
Records, described as follows: 

Being a portion of the lands of the County of Mendocino as described in Book 26 of Deeds, Page 
382, Mendocino County Records, lying in Lot 8 of the Yokayo Rancho as set forth on the Map of 
the County Farm, filed in Map Case 1, Drawer 3, Page 97, Mendocino County Records, more 
particularly described as follows: 

All that portion of said Lot 8 lying southerly of Low Gap Road; northerly of the northerly line of 
the lands conveyed in the deed from the County of Mendocino to the City of Ukiah, recorded in 
Book 2122, Page 182, Official Records of Mendocino County; westerly and southerly of Parcels 
A and B as designated on that certain Record of Survey filed in Map Case 2, Drawer 24, Page 90-
A; and easterly of the following described line: 

Commencing at a 1/2” iron pipe on the northerly line of Low Gap Road, as shown on that certain 
Record of Survey filed in Map Case 2, Drawer 29, Page 66, Mendocino County Records, from 
which a 1/2” iron pipe bears North 72°43’51” West, a distance of 211.33 feet (calculated per said 
Record of Survey and shown on that certain Record of Survey filed in Map Case 2, Drawer 47, 
Page 30, Mendocino County Records); thence South 56°16’35” East, a distance of 204.70 feet to 
a point lying 20.00 feet south of the centerline of Low Gap Road as shown on said Map of the 
County Farm and re-established per said Record of Survey filed in Map Case 2, Drawer 47, Page 
30, said point also being the Point of Beginning of the hereinafter described line; thence the 
following courses and distances: 

• South 17°16’58” West, a distance of 229.43 feet;
• South 72°43’02” East, a distance of 40.17 feet;
• South 17°16’58” West, a distance of 72.67 feet;
• South 72°56’46” East, a distance of 35.30 feet;
• South 17°03’14” West, a distance of 22.94 feet;
• South 72°56’46” East, a distance of 25.68 feet;
• South 17°03’14” West, a distance of 49.07 feet;
• North 72°56’46” West, a distance of 60.52 feet;
• South 17°03’14” West, a distance of 9.19 feet;
• South 72°56’46” East, a distance of 20.02 feet;
• South 06°40’15” East, a distance of 45.61 feet;
• South 17°15’51” West, a distance of 30.08 feet;
• South 16°53’43” East, a distance of 13.80 feet;
• South 83°12’29” West, a distance of 49.99 feet;
• North 72°20’14” West, a distance of 85.00 feet;
• South 17°39’46” West, a distance of 25.00 feet;
• South 09°48’17” East, a distance of 98.66 feet;
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• South 69°54’24” East, a distance 38.81 feet;
• South 20°05’36” West to a point on the northerly line of the lands of the City of Ukiah,

said line being the centerline of Orr Creek as described in Book 2122, Page 182, Official
Records of Mendocino County, and said point being the Terminus Point of the herein
described line.

Portion of Assessor’s Parcels 001-020-11-00 and 001-020-77-00 

Prepared by, 

_____________________________ 
Bradley A. Thomas, PLS 5520 
LACO File No. 7746.24 
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EXHIBIT B 

INSURANCE CERTIFICATES  

  



 

2 
 

EXHIBIT C 

TITLE INSURANCE POLICY  
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EXHIBIT D 

COUNTY RESOLUTION 
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EXHIBIT E 

OPINION OF BOND COUNSEL 

[Date] 

Mendocino County Public Facilities Corporation 
Mendocino, California 

County of Mendocino 
Mendocino, California 

Ladies and Gentlemen: 

We have acted as Bond Counsel to the County of Mendocino (the “County”) in connection with the 
Removal (as defined in the Facility Lease, dated as of May 1, 2012 (the “Original Lease”), by and between the 
County and the Mendocino County Public Facilities Corporation (the “Corporation”)) of a portion of the 
Leased Property (as defined in the Original Lease) relating to the $25,760,000 aggregate principal amount 
County of Mendocino Refunding Certificates of Participation, 2012 Series A and $50,000 aggregate principal 
amount County of Mendocino Refunding Certificates of Participation, 2012 Series B (Federally Taxable) 
(collectively, the “Bonds”). The Bonds were issued pursuant to an Trust Agreement, dated as of May 1, 2012, 
by and among the County, the Corporation and U.S. Bank National Association, as trustee (the “Trustee”).  

In rendering this opinion, we have examined such documents and matters relating to the foregoing as 
we deemed necessary or appropriate in order to render this opinion.  We have not undertaken to verify through 
independent investigation the accuracy of the representations made in the foregoing documents. We have 
further assumed the genuineness and authenticity of all of the foregoing documents and of the signatures set 
forth thereon.   

We are of the opinion that the First Amendment to Site Lease, dated as of [Dated Date] (the “First 
Amendment to Site Lease”) by and between the County and the Corporation, the First Amendment to Facility 
Lease, dated as of [Dated Date] (the “First Amendment to Facility Lease”) by and between the Corporation 
and the County, and the First Amendment to Assignment Agreement, dated as of [Dated Date] (the “First 
Amendment to Assignment Agreement”), by and between the Corporation and the Trustee, have been duly 
authorized, executed and delivered by the Corporation and the County, as applicable, and (assuming due 
authorization, execution and delivery by and validity against the Trustee with respect to the First Amendment 
to Assignment Agreement) are the respective valid and binding obligations of the Corporation and the County 
enforceable against the Corporation and the County, as applicable, in accordance with their respective terms, 
except as limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles 
relating to or limiting creditors’ rights generally and that the enforceability of the First Amendment to Site 
Lease, First Amendment to Facility Lease and the First Amendment to Assignment Agreement are subject to 
the effect of general principles of equity including, without limitation, concepts of materiality, reasonableness, 
good faith and fair dealing and the possible unavailability of specific performance or injunctive relief, 
regardless of whether considered in a proceeding in equity or at law. 

In order for interest on the Bonds to remain excludable from gross income for federal income tax 
purposes subsequent to the date the Bonds were issued, it is necessary that applicable provisions of the Internal 
Revenue Code of 1986, as amended (the “Code”) be complied with on a continuous basis. For purposes of this 
opinion, we have assumed that interest on the Bonds is excluded from gross income for Federal income tax 
purposes pursuant to Section 103 the Code and interest on the Bonds is exempt from State of California 
personal income taxes as of the date of this opinion. We have made no independent investigation as to whether 
there has been such compliance with respect to the Bonds. This opinion does not constitute a reaffirmation of 
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our original approving opinion or of any other opinion previously rendered by our firm in connection with the 
Bonds. 

Based on the foregoing, we are of the opinion that under existing law that the Removal of a portion of 
the Leased Property (as defined in the Original Lease) as provided for in the First Amendment to Site Lease, 
the First Amendment to Facility Lease, and the First Amendment to Assignment Agreement will not, in and 
of themselves, cause the interest on the Bonds to be includable in gross income of the owners thereof for federal 
income tax purposes.  

Except as stated in paragraph above, we express no opinion as to any other Federal, state or local tax 
consequences arising with respect to the Bonds or the ownership or disposition thereof.  We render our opinion 
under existing statutes and court decisions as of the issue date, and we assume no obligation to update, revise 
or supplement this opinion after the issue date to reflect any action hereafter taken or not taken, or any facts or 
circumstances, or any change in law or in interpretations thereof, or otherwise, that may hereafter arise or 
occur, or for any other reason.  Furthermore, we express no opinion herein as to the effect of any action 
hereafter taken or not taken in reliance upon an opinion of counsel other than ourselves on the exclusion from 
gross income for Federal income tax purposes of interest on the Bonds. 

This letter is furnished by us solely for your benefit and it is not to be used, circulated, quoted, or 
otherwise referred to for any purposes other than the Removal of a portion of the Leased Property and may not 
be relied upon by any other person or entity without our express written permission. 

Very truly yours, 



 

 
 

[FORM OF RELIANCE LETTER] 

NO ATTORNEY-CLIENT RELATIONSHIP EXISTS 
OR IS CREATED BY RENDERING THIS OPINION 

January __, 2020 

Assured Guaranty Municipal Corp.  
New York, New York  
 
U.S. Bank National Association 
San Francisco, California  
 
Ladies and Gentlemen: 

We deliver to you herewith a copy of our opinion dated the date hereof relating to the County 
of Mendocino Refunding Certificates of Participation, 2012 Series A in the aggregate principal amount of 
$25,760,000 and the County of Mendocino Refunding Certificates of Participation, 2012 Series B (Federally 
Taxable) in the aggregate principal amount of $50,000, in connection with the Removal (as defined in the 
Facility Lease, dated as of May 1, 2012 (the “Original Lease”), by and between the County of Mendocino and 
the Mendocino County Public Facilities Corporation) of a portion of the Leased Property (as defined in the 
Original Lease). You are entitled to rely on such opinion as if the same were addressed to you. 

Very truly yours, 
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