CUTLINE FOR THE EXECUTION QF SUBLEASE/BCOND DOCUMERNTE
CONTINUED

EXHIBIT C: FORWM OF LESSEE RESOLUTION

Exhihit 1. resolution This exhibit {or a similar County form) s required (o
be completed and attached tc Exhibit B: Form of Lessee Certificate.

EXHIBIT D FORM OF LESSEE QPINIGH

This Exhibit {or a simitar form on the County FProsecutor's letterneac) is fo be
completed by the County Prosecutor.

1. Page 1, blank iines. Enter the date this exhibit was execuled on the first
blank line, enter the same date as entered on Exhibit A1 above on the
second blank line, and enter the sarme dated as entered on Exhibit B:2 above
on the third blank line.

Page 2. blank line. To be signed the County Prosecutcr where indicatsd.
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QUTLINE FOR THE EXECUTION OF SUBLEASE/BOND DOCUMENTS

FREUIMINARY

Make three (3) copies of the enclosed document. These four (4) sets wil
now become your originals.

EXHIBIT A: FORM OF SUBLEASE

1. AMENDMENT TO AGREEMENT OF SUBLEASE

A. Page 1, date. The month in which the commissioners executed the
resoluticn approving the acceptance of this document (Exhibit C) is
reguired to be entered on the blank line on this page.

B Page 2, signatures. The County Commissioners are reguired to sign
where indicated in front of two (2) County witnesses, not necessarily
Notary Publics. The witnesses are required to sign on the lines
provided,

C. Page 3, Certificate of Auditor. The County Auditor is reguired to sign
and date where indicated.

D Page 4, Acknowledgments A Notary Public is required to notarize the

County Commissioner’s signatures.

Page 5 Reqguest, Acceptance and Consent. No County action
recuired on this page.

m

EXHIBIT B: FORNM OF LESSEE CERTIFICATE

1. Paragraph z, Signatures. The indicated County officials are required to sign
wiers indicated

S

Paragraph 3 Dates. Enter the date the County Commissioners met to
authorize the execution of this document on ihe first blank line. then enter the
same date as entered on Exhibit A:1 A above on the second blank line.

(ad

Paragrapn 5, “Sunshine Law’ date. Enter the date the County
Commissioners adopted rules pursuant toc Q.R.C. 121.22

4. Paragraph 6 Signatures and dates. The indicated County Officials are
reauired to sign and date as shown,



STATE OF OHIO
(OHIO BUILDING AUTHORITY)
ADULT CORRECTIONAL BUILDING FUND
AMENDED LOCAL PROJECT DOCUMENTS

SUMMIT COUNTY COMMUNITY BASED CORRECTIONAL FACILITY

PROJECT NO. 95-FJ-102-0084C

Four copies of the following documents should be executed and returned:
Exhibit A - Form of Fourth Amendment to Sublease

- Fourth Amendment to Agreement of Sublease
- Certificate of County Fiscal Officer
- Request, Acceplance and Consent

Exhibit B - Form of Lessee Certificate
Exhibit C - Form of Lessee Crdinance

Exhibit D - Form of Lessee Opinion

NOTE:If all of the signatory names are cortect, as listed on the above Exhibits, please make the
necessary number of copies for execution. An original copy of all the documents will be
provided to the County, the Depariment of Rehabilitation and Correction and the Ohio Building
Authority,

A REVISED Order for Disbursement Form will be attached to the executed copy of the
Amended Sublease Agreement. This form will replace the previous version and should be
retained by you, copied, and submitted with each request for payment to the Department of
Rehabilitation and Correction.



EXHIBIT A

FORM OF FOURTH AMENDMENT TO SUBLEASE




FOURTH AMENDMENT
[
AGREEMENT OF SUBLEASE
between
DEPARTMENT OF REHABILITATION AND CORRECTION
and
COUNTY oOF SUMMIT, OHIO

{(Adult Correctional Building Fund Projects)

THIS FOURTH AMENDMENT TO AGREEMENT OF SUBLEASE. made as of the first
day of — 200 between the DEPARTMENT OF REHABILITATION AND
CORRECTION (the ‘Department"), duly created and existing under and by viriue of Chapter 121 of
the Ohio Revised Code as an adminisirative departiment of the State of (hio {the "State™) and the
COUNTY OF SUMMIT, OHIO (the "Agency"), a county and political subdivision of the State duly
created and existing under the laws of the State;

WITNESSETH:

WHEREAS, the Ohio Buiiding Authority {the "Authority”), a body both corporate and
politic of the State, duly created and existing under and by virtue of Chapter 152 of the Ohic Revised
Code. and the Department have heretofore entered into an Agreement of Lease dated as of June 1,
1991 (the "Original Lease" and as supplemented and amended from time to time, the "Lease"), under
which subleases are provided for and contemplated for the purposes therein provided. and pursuant
thereto and in accordance therewith the Department and the Ageney entered into an A greement of
Sublease dated as of August 1, 1995 (1he “Original Sublease™), as amended by the First Amendment
o Agreement of Sublease dated as of December 1, 1996, the Second Amendment to Agreement of
Sublease dated as of April 1, 2000 and the T hird Amendment to Agreement of Subiease dated as of

Deceamber |, 2000 {collectively, the “Sublease™y; and

WHEREAS, pursuant 1o Guidelines issued by the Ohic Department of Commerce with
respect Lo the application of Ohio's prevailing wage law (Ohjo Revised Code Chapter 4115), the
Department wishes to amend Section 2.05 and Section 2.09 of the Original Sublease; and

WHEREAS, the Department wishes 1o amend Section 3.03, Section 3.07. Section 5.03 and
Section 6.08 of the Original Sublease 10 conform such provisions to the current form thereof
presently in use by the Department; and

WHEREAS, the Deparmment has revised the designated amount of Project costs for the
Project. as described in Exhibit A 1o the Sublease. 1o be paid for ar reimbursed from the Aduli
Correctional Building Fund (the “Aggregate Amount”) as listed in Exhibit B to the Sublease: and
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WHEREAS, the Department and the AZENCY. upon written consent of the Authority, have
reserved the right 1o madify or amend the Sublease:

NOW THEREFORE. the parties hereto agree as follows:

Section 1. Amendment of Sublease. 1t is nereby determined 1o be necessary o amend
Sections 2.05.2.06, 3,05, 3.07.5.63 and 6.08 of the Original Sublease and Exhibit B of the Sublease
as fallows:

(2 Section 2.03 of the Original Sublease is amended 1o read in its entirety as follows:

“Section 2,05 Pavment of Prevailing Wage Rate. The Agency shail pay, and shall
require all contractors or subcontractors for the Project to pay, the nechanics,
laborers or workers engaged in the construction of any portion of the Capital
Facilities, as defined in Section 4115.03 of the Ohio Revised Code, the prevailing
rate of wages as prescribed in Section 4115.04 of the Ohio Revised Code. Nothing
in this Section shall affect (he wages and salarics established for fuli-time State or
Agency emplovees who have cenpleted their probatiorary periods in the classified
service of the State or the A geney under the provisions of Section 41 15.03(B) of the
Ohio Revised Code, or collective bargaining agreements entered into by the State or
the Agency pursuant to Chapter 4117 of the Ohio Revised Code, while engaged on
force account work, nor shall this Section interfere with the use of inmate and patient
labor by the State.”

() Section 2,09 of the Original Sublease is amended o read in its entirety as
follows:

“Section 2.09 Payment or Reimburserment from Adult_Correctional Buiiding Fund.
The Department will authorize the release of funds from the Adult Correctional
Building Fund to the Agency 10 pay or to reimburse the Agency for Project costs
meurred for and in connection with the Project described in Exhibit A provided,
hawever, that the Department shall not permit the payment or reimbursement of
moneys for any Project cost in excess of any limit of the Project costs for the Project
established by the General Assembly or the Department to be paid for or reimbuysed
frem the Aduli Correctional Building Fund (the "Aggregate Amount"). The
Aggregate Amount is listed on Exhibit B attached hereto. Each requisition shall be
made only upon receipt and written approval by the Department of a wrilten order
for such payment in a form signed by an authorized officer or representative of the
Agency, and authorized officer or representative of the Project Architect, and an
authorized representarive of the Departmient, which shall specify the Project costs to
be paid or reimbursed. the amount thereof, and contain & certification (1) that none of
the items for which the pavment of reimbursement s proposed o be made has

2
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formed the basis for any payment or reimbursement heretofore made irom the Adult
Correctional Building Fund. {11} that each ftem for which payment or reimbursement
is made or is proposed to be made s or was permitted 10 be made from 1the Adult
Correctional Building Fund, (iii) that the payment or rekmbursement is being mude
with regard 1o a Project as to which the Authority has obtained, or as a resylt of the
paymient or reimbursement will abtain, an interest in such Project, (iv) stating the
total Project costs authorized by the General Assembly and the applicable Stare
agencies for the Proiect relating to the account(s) from which money will be
disbursed. (v} stating the tota! expenditures for Project costs 1o date, including the
Project costs requested 1o he paid or reimbursed by such fequisition, from those
account{s}. (vi) that the construction or renovation of the Praject has been reviewed
by the Department, {vii) that the prevailing rate of wages as prescribed in Section
4115 of the Ohio Revised Code has been paid to the mechanics, laborers or workers
engaged in any pertion of the Capital Facility as provided in Section 2.05 hereof,
{viii) that the Agency s duly organized or created and has obtained all necessary
permits and authorizations of federal, state and local governmental agencies required
in connection with the construction and/or renovation of the Project 1o the date of the
order of payment and (ix) unless such a requirement is waived in writing by an
authorized representative of the Department, the funds of the Agency have been, or
are currently being, expended for the Project costs for which such payment is o be
made in an amount bearing the same proportion to such Costs as the Agency's share
of the total estimated costs of such Project bears to the total estimated costs of such
Project.”

Section 3.05 of the Original Sublease is amended 1o read in its entirety as
follows:

“Section 3.03 Equipment ang Fumishings. With the prior written approval of the

Department. the Agency may trom time to time substitute furnishings, equipment
and related property for any Capital Facilities in connection with the Project,
provided that such substitution shall not impair the character of the Project as a
Capital Facility. Any such substituted property shall become pant of the Project for
purposes of this Sublease, and the replaced Capital Facilities shall become the
property of the Agency. With the prior written approval of the Department, the
Agency shall also have the privilege of removing any Capital Facilities, withous
substitution therefor; provided that the removal of such Capital Facilities will not
impair the character of the Project as a Capital Fecility or adversely affect the
exclusion from gross income for federal income tax purposes of interest on the
Bonds.

I addition to the Capital Facilities the cost of which is included in the Project costs,
the Agency. subject 1 laws applicable to it, may from time to time. in is sole
discretion and at its sole expense, other than frem the Adult Correctional Building

=
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Fund. install additional mevable persenal property in or on the Praject site. in which
nroperty the Department and (he Authority shall have no interest, and which may he
modified or remaved at ary time by the Agency at its sole discretion. ™

Section 3.07 of the Criginal Sublease is amended 1o ead inits entirety as
follows:

Deparunent, the Agency shali have the right and privilege to grant, or cause to be
granted, such subleases and easements with respect to the Project as it may under
law grant or cause to be granted with respect to other similar property under its
contral. and may permit such uses by others of the Project as it may permit ander
law with respect to any such ather similar propeity; all subject to this Sublease.
No sublease or easement permitted hereunder shall be to any person or for any
use which will cause the interest on any Obligations to be included in LI0ss
income for purposes of federal income taxation. No sublease or eascment
permitied by this Section shall relicve the Agency of its obligations to keep and
perform all covenants on its parl to be kept and performed under this Sublease.
Provided. however, if the Agency shall at any time determine not to use the
Project for the purpose for which it was constructed or renovated. the Agency
shall notify the Deparoment in writing of such determination a Jeast 120 days
priorto the date such use of the Project is o terminate (the "Lessor Use"). Unless
waived in writing by the Department, the Agency shall grant the right 1o the
Department to use the Project for such purpose on terms reasonably acceptable to
the Department and the Agency on and after the Lessor 1ice, And provided
further. that the Agency will (a) not enter into any agreement with the United
States of America or any agency or instrumentality thereof for the housing of
federal prisoners or {b) not enter into any contract which is unlike contracts for
the general public use of or service from the Project or any system of which it i g
part (i) whereby any Private Person will be a lessee, sublessee or tenant of any
portion of the Project or Manage any operation within the Project, or (iiy that
provides any Private Person with all or any designated portion of the oulput or
services of the Project. or that obligates any Private Person 1o take. or take or pay
for. all or any designated portion of the services or output of the Project, withour
receiving an opinian of nationally recegnized bond counse) that such agreement
or contract will not adversely affect the exciusion of interest on any Ohligations
issued or contemplaied 1o be issued under the Trust Agreement from gross
income for Federal income tax purposes,”

“Section 3.07 Easements and Other Lse. With the prior written approval of the
Lasements and Other Use ]

Section 3.03 of the Origiral Sublease is amended to read i its entirety as
follows:
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ection 5.03 Interest in Project upon Termination of Sublease. Upon termination of
the Sublease pursuant 1o Section 5.0] hereof, all right. title and interest of the
Authority and the Department in the Project. without further action on the part of the
Authority or the Department, shali be transferred to and be vested in the Agency, and
the Agency shall have all rights with respect to the Project. in accordance with the
laws applicable to the Agency. Provided, however, that the right of first refusal in
the event of the change in use of the Project granted in Section 3.07 hereof”

Section 6.08 of the Original Sublease is amended o read in its entirety as
follows:

“Section €.038 Notices. All natices required or authorized to be given pursuant to this
Sublease shall be in writing and shail be served personally or sent by registered or
certified maii w the party ar parties to be notified, and the effective date thereof shall
be the date of delivery, if served personally, or the date it is deposited in the mail, if
maiied.

The address of the Department for the purpose of receiving notices pursuant
lo this Section is;

Ohio Department of Rehabilitation and Carrection
770 West Broad Street

Columbus, Ohio 43222

Altention: Assistant Chief Counsel

The address of the Agency for the purpose of receiving notices pursvant w
this Section is:

County of Summit, Ohio

/e Summit County Based Correctional Facitity
264 East Crosier Sieet

Akron, Ohio 4433)

Atention: Director

The address of the Department or the Agency may be changed by the party
desiring to change its address by giving notice of such change of address (o the other
party hereto in conformity with the requirements of this Section.”

Exhibit B to the Sublease is amended 10 read in its entirety as follows:

"EXHIBIT B

The Aggregate Amount is $3.729.000



Section 2, Relation 10 Sublease, This Fourlh Amendmen: to Agreement of Sublease
shail be construed in connection with and as part of the Sublease,
Secton 3. Binding Effect.  This Fourth Amendment to Agreement of Sublease shall

inure o the benetit of and shall be binding upan the Department and the Agencey and their respective
permitied successors and assigns.

Seciion 4. Counterparts.  This Fourth Amendment o Agreement of Sublease may be
executed in several counterparts, each of which shall be an original and all of which shall constitute
but one and the same instrument,

Section 5. Governing Law. This Fourth Amendment 1o Agreement of Sublease is and

shall be deemed to be a contract made under the iaws of the State and for ali purposes shall be
governed by and construed in accordance with the laws of the State.

IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment 1o
Agreement of Sublease 10 he executed by their duly authorized officers or representalives as of the
day and year first hereinebove set forth, but actually on the dates of their respective
acknowledgements,

Milnesses: DEPARTMENT OF REHABILITATION
AND CORRECTION
By: N
Terry I. Collins
Director
Witnesses: COUNTY OF SUMMIT, GHIO

By:

Russel! M. Pry
County Executive

s
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CERTIFICATE OF FISCAL OFFICER
OF THE COUNTY OF SUMMIT, OHIO

The undersigned. fiscal officer of the Agency under the foregoing Fourth Amendment 1o
Agreement of Sublease. hereby certifies that any moneys required to meet the obligations of the
Ageney during fiscal year 200 under the foregoing Fourth Amendment to Agreement of Sublease
rave been fawfully appropriated by the County Council of the County of Summit, Ohia for such
purposes and are in the cusiody of the Treasurer of the County of Summit. Ohio or are in the Process
of collection to an appropriate fund. free from any previous encumbrances.

Dared: . 200

John A. Donofiio
Summit County Fiscal Officer

o
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ACKNOWLEDGEMENT

STATE OF OHIO.
COUNTY OF FRANKLIN, S5

Onthis _ day of . 200 . betore me, a Notary Public, in and for sald counmy
and state persenally appeared Terry 1 Collins. the Director of the Departiment of Rehabilitation and
Correction of the State of Ohio, and acknowledged the execution of the foregoing instrument, and
that the same is his valid act and deed on behalf of said Department.

IN WITNESS WHEREOF, | have hereunte subscribed my name and affixed my seal on the
dav and vear aforesaid,

Notary Public
STATE OF OHIO,
COUNTYOF . SS:
Onthis ___ day of _ . 200_, before me, a Notary Public, in and for said Couniy

and state personally appeared Russell M. Pry. County Executive of the County of Summit, Ohio, and
acknowledged the execution of the foregoing instrument, and that the same was his valid act and
deed on behalf of said County,

IN WITNESS WHEREOF. | have hereunto subseribed my name and affixed my seal on the
day and vear aforesaid.

Notary Public




REQUEST, ACCEPTANCE AND CONSENT
OF OHIO BUILDING AUTHORITY

The undersigned Ohio Building Authority hereby requests and accepts the grant of rights in
the Project Siwe pursuant to the provisions of Section 2.04 of the Subiease, which is amended |
foregoing TFourth Amendment to Agreement of
amended.

vy the
Subiease, and consents 1o the Sublease as S

OHIO BUILDING AUTHORITY

Mark A. Gibson
Executive Director

L)




EXHIBIT B

FORN OF LESSEE CERTIFICATE




CERTIFICATE OF CLERK
OF THLE
COUNTY COUNCIL
OF THE
COUNTY OF SUMMIT, OHIO

The undersigned. Clerk of the County Council (the "Council”) of the County of Summit,
Ohio {the "County ™). hereby certifies as follows:

I Fam the duly appointed. qualified and acting Clerk of the Council of the County.

2. For the year 2009, each of the following is the incumbent of the office set forth

opposite cach name, and the signature set opposite each name is the true and genuine signature
of that person:

Office Name Signature

County Executive Russell M. Pry

President of Counci Nick Kostandaras

County Fiscal Officer John A. Danofrio

Proseculing Attorney Sherri Bevan Walsh
3. Attached hereto and marked as indicated is a true and exact copy of the following:
Extract from the minutes of the Council on : setting forth a
resolution adopred by the Council (i) authorizing the execution and delivery of the
Fourth Amendment to Agreement of Sublease dated as of , 200

(the "Sublease”) between the Department of Rehabilitation and Correction of the
State of Ohio and the County and accepted and consented to by the Ohio Building
Authority. end (it) authorizing the execution and delivery of other documents in
connection with the Sublease. together with minutes evidencing adoption of said
reselution. (Exhibit 1)

4 All meetings of the Council and all of its committees and any other public bodies,
at which the formal actions with respect to the Sublease were taken, or at which deliberations



that resulted in such formal actions were taken. and any such deliberations. took place while
such meeungs were open to the public in full compliance with the law.

5. On the Ceuncil adopted rules pursuant to Section 121.22
of the Ghio Revised Code. with respect 10 its meetings. and meetings of its committees and of
any other public bodies which took action with respect to the Sublease, and aver which it has
rule-making acthority, and such rules have remained in effect since that date, without
amendment. All requirements and procedures for giving notice and notification of the meetings
referred to above were complied with.

6. The extract of minules attached hereto as Exhibit 1 is a complele and accurate
transcript of all of the proceedings taken with regard to the authorization, execution and delivery
of the Sublease, and those proceedings have not been rescinded, repealed or amended and are as
of this date in fuli force and effect.

Dated:

Clerk. County Counci
Summit County, Ohio

I hereby certify thar on the date set forth above is the duly appeinted,
qualified and acting Clerk of the Council and that the signature above is the true and geruine
signature of

County Executive
summit County, Ohio

Paragraph 4 above is approved and confirmed.

Dated:

Prosecuting Attorney
Summit County, Ohic

[



EXHIBIT C

FORM OF LESSEE ORDINANCE




ORDINANCE NO.

SPONSOR

DATE

AN ORDINANCE AUTHORIZING THE EXECUTION OF A FOURTH
AMENDMENT TO AN AGREEMENT OF SUBLEASE WITH THE OHIO DEPARTMENT
OF RESABILITATION AND CORRECTION AND ACCEPTED AND CONSENTED TO BY
THE OHIO BUILDING AUTHORITY PERTAINING TO THE FINANCING OF A PORTION
OF THE COST OF THE SUMMIT COUNTY COMMUNITY BASED CORRECTIONAL
FACILITY (PROJECT NO. 95-FJ-J02-0084C) AND DECLARING AN EMERGENCY .

WHEREAS, the County of Summit, Ohie {(the "County") entered into an Agreement of
Sublease with the Depariment of Rehabilitation and Correction of the State of Ohio (the
"Department”), made as of August 1, 1995, as amended and supplemented by the First
Amendment to Agreement of Sublease, made as of December 1, 1996, the Second Amendment
to Agreement of Sublease, made as of April 1, 2000 and the Third Amendment 10 Agreement of
Sublease, made as of December 1, 2000 (collectively, the “Sublease”); and

WHEREAS, the Department and the County desire to amend the Sublease with the
consent of the Ohio Building Authority (the “Authority™) in accordance with the terms thereot;

NOW, THEREFORE, BE [T ORDAINED by the Council of the County, that

Section 1. The Sublease shall be amended as provided in the Fourth Amendment (o
Agreement of Sublease (the “Fourth Amendment™) in the form on file with the Clerk of this
Council and by this reference made a part hereof as if fully rewritten herein.

Section 2. The County Executive is authorized and directed, for and in the name and on
behalf of the County, to execute, acknowledge and deliver the Third Amendment in substantially
the form on file with the Clerk of this Council. That instrument is approved with changes therein
not inconsistent with this Ordinance and not substantially adverse to the County which shall be
approved by the County Executive; provided that the approval of those changes by the County
Executive and the character of such changes as not being substantially adverse to the County
shali be evidenced conclusively by their execution of those instruments.

Section 3. The Summit County Prosecutor is hereby authorized and directed to deliver
his opinion addressed to the Authority and the Department, with respect to the due authorizati on,
exceution and delivery of the Third Amendment by the County and such other matters with
respect to the authority of and actions taken by the County in respect thereto, as such addressees
may reasonably request,
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Section 4. The proper officers of the County and this Council, as appropriate, are each
authorized and direcled to execute and deliver any additional certificates. documents or
mstruments and to take such further actions which are necessary or appropriate 1o effect the
intent and purposes of this Crdinance and the Third Amendment.

section 3. Ttis found and determined that all formal actions of this Council concerning
and relating to the adoption of this Ordinance were adopted in an open meeting of this Council,
and that all deliberations of this Council and of any of its commitiees that resulted in those
formal actions, were in meetings open to the public in compliance with the law.

Section 6. This Ordinance is hereby declared an emergency in order to facilitate the
processing of funds in the interest of the health, safety and welfare of the citizens of the County
of Sumumit.

Section 7. Provided this Ordinance receives the affirmative vote of eight members, it
shall take effect immediately upen its adoption and approval by the Executive; otherwise, it shall

take effect and be in force at the earliest time provided by law,

INTRODUCED

ADOPTED

CLERK OF COUNCIL PRESIDENT OF COUNCIL

APPROVED

EXECUTIVE

ENACTED EFFECTIVE

The foregoing is a true and correct excerpt from the minutes of the meeting of
, 200_ of the County Counei] of Summit County, Ohio showing the adoption of the
Ordinance set forth above.

Dated: , 200

Clerk, County Council
County of Summit, Ohio



EXHIBITD

FORM OF LESSEE OPINION




[LETTERHEAD OF LEGAL COUNSEL)]
200

Chio Building Authority
30 East Broad Sueet
40th Floor

Colambus, Ohio 43215

and

Department of Rehabilitation and Correction
770 West Broad Street
Columbus, Ohio 43222

Gentiemen:

I'am the Prosecuting Attorney for the County of Summit, Ohio (the "County") and
I have reviewed a Fourth Amendment to Agreement of Sublease dated as of
. 200_ (the "Fourth Amendment") between the Department of
Rehabilitation and Caorrection of the State of Ohio (the "Department") and the County, and
accepted and consented te by the Ohie Building Authority (the "Authority™); an ordinance (the
"Ordinance”) adopted by the County Council of the County on , 200, regarding the
Fourth Amendment; the Constitution and such laws of the State of Ohio as I deem relevant in
rendering this opinion; and such other documents, certificates, resolutions and information as [
deem relevant and necessary in rendering the opinions provided herein.

Based upon the foregoing, [ am of the opinion that:

a. The County is a valdly existing county and political subdivision of the
State of Ohio, duly organized and existing under the Constitution and laws of the State of Ohio.

b. The County has full power and authority to enter into the Fourth
Amendment to carry out the transactions contemnplated thereby and to perform its obligations
thereunder.

c. The County has duly adepted the Ordinence, has duly authorized,
executed, acknowledged and delivered the Fourth Amendment, and the Fourth Amendment is a
legal, valid and binding obligation of the County, enforceable against the County in accordance

with its terms.

d. All approvals, consents and orders of any governmental authority, board,
agency oy commission having jurisdiction which would constitute a condition precedent to the
performance by the County, or to the validity, of its obligations under the Fourth Amendment
have heen abtained.
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e. No suit, action, proceeding or invesligation is pending, or, to my
knowledge, threatcned against or affecting the County before any courl or governmental
department, commission, board, bureau. agency or instrumentality which involves or would
materially affect any of the transactions contemplated by the Fourth Amendment, or which, if
determined adversely, could have a material adverse affect on the ability of the County to
perform its obligations under the Fourth Amendment.

f The execution and delivery of the Fourth Amendment, and the
performance by the County of its obligations thereunder, have been authorized by all necessary
persens and governmental authorities and proper proceedings have been conducted in connection
therewith and (3) do not viclate the Constitution or laws of the State of Ohio, or any existing law,
rule, regulation, order, writ, judgment, injunction, decree or determination of any court or
regulatory agency by which the County is bound or to which any substantial portion of its
property is subject, and (i) do not, to the best of my knowledge, {A) conflict with, result in a
breach of, or constitule a default under any existing resolution, indenture of trust or mortgage.
loan or eredit agreement or any other agreement or instrument to which the County is a party or
by which the County ar any of the properties of the County may be bound or affected, or
{B) result in, or require, the creation or imposition of any mortgage, deed of trust, pledge, lien,
security interest or other charge or encumbrance of any nature (other than as permitted or arising
under the Sublease dated as of August 1, 1995, as amended and supplemented by the First
Amendment to the Agreement of Sublease dated as of December 1, 1996, the Second
Amendment to the Agreement of Sublease dated as of Apri] 1, 2000 and the Third Amendment
to the Agreement of Sublease dated as of December 1, 2000, between the Department and the
County and accepted and consented to by the Authority) upon or with respect to any property of
the County.

This opinion is qualified to the extent that the binding effect and enforceability of
the County's obligations under the Fourth Amendment are subject to applicable bankrupicy,
insclvency, reorganization and moratorium laws and other laws of general application affecting
entorcement of creditors' rights generally and the effect of rules of law {whether in proceedings
in equily or at law) governing specific performance, injunctive relief and other equitable
remedies on the enforceability of such documents.

Very truly vours,

Prosecuting Attorney
County of Summit, Chio




