
c BURNET COUNTY JAIL 
OPERATION AND 

MANAGEMENT AGREEMENT 

This Jail Operation and Management Agreement (hereinafter "Agreement") is dated as of 
January 1, 2008 is entered into by and between BURNET COUNTY, TEXAS (hereinafter 
"County") and Southwestern Correctional L.L.C. (hereinafter called "Operator") to become 
effective on the date signed, but all obligations of both parties hereto shaH first begin, on the 
first day that Inmates are housed at the J ail operated and managed hereunder. 

WHEREAS, the County has caused the financing and construction of a secure detention Jail in 
Burnet County, Texas, which Jail shall be known as the Burnet County Jail (the "JaiJ"); and, 

WHEREAS, the Commissioners Court of Burnet County (the "Commissioners Court") caused a 
request for proposals and bid to be advertised for the purpose of obtaining proposals and bids 
for consideration by the Court for finance, design, build and operation of the Jail; and 

WHEREAS, the Jail will, upon completion, include at least 587 inmate beds for secure 
detention; and 

WHEREAS, the parties hereto desire to enter into an agreement for the operation and 
management of the Jail; and 

WHEREAS, the entering into this Agreement is found to be in the best interests of the parties, 
the efficient and safe operation of the Jail, and the public as it will serve the public purpose of 
providing space for incarceration of law violators and wiII provide economic development 
and economic benefits to the local economy; and 

WHEREAS, the Jail is being financed by revenue bonds (the "Bonds") heretofore issued by 
the Burnet County Public Facility Corporation (the "Issuer") which holds title to the Jail; and 

WHEREAS, the land upon which the Jail is situated is being acquired pursuant to a Ground 
Lease between the County as lessor and Issuer as Lessee, (hereinafter "Ground Lease"), and 

WHEREAS, the Issuer, as Sublessor, will sublease the land and jail to County as Sublessee 
pursuant to the certain Sublease Agreement (hereinafter "Sublease"), and 

WHEREAS, the County, the Issuer and the Operator desire to enter into a contract under 
which the Operator shall provide for the operation, maintenance and management of the Jail 
and shall provide, or cause to be provided, the operation of the Jail in accordance with the 
laws of the State of Texas and the rules and procedures promulgated by the Texas Jail 
Standards Commission (the "Commission"), and the American Corrections Association (ACA); 

NOW THEREFORE, in consideration of the mutual rights, duties, benefits and obligations 
,.... herein exchanged, the parties hereto do covenant, agree and bind themselves as follows: 
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I. DEFINITIONS 

1.01 ACA Standards: The Standards for Adult Local Detention facilities published by the 
American Correctional Association. 

1.02 Authorized Representative: Any person or entity duly authorized and designated in 
writing to act for and on behalf of a party to this agreement or contract, which 
designation has been furnished to all the parties herein. 

1.03 Contract Monitor: An individual or firm selected by the County to monitor the financial 
performance of the Jail and the Bonds for compJiance and to coordinate actions and 
communications between the County, the PFC, the Operator and the Trustee. 

1.04 Operator: Southwestern Correctional LLC. 

1.05 County: Burnet County 

1.06 Sheriff: Sheriff of Burnet County 

1.07 FF&E: Furnishings, fixtures and equipment for the Jail. 

1.08 Foreign Corporation: Non-Texas Corporation. 

1.09 Inmate: A person who is in the custody of the Burnet County Sheriff or persons from 
other jurisdictions who are legally housed in Burnet County Jail facilities. 

1.10 Inmate Day: Each day on which an Irunate is housed at the Jail, including the first, but 
not the last day of incarceration as determined by the midnight count of each day. 

1.11 Burnet County Jail: The fully equipped and furnished Jail, consisting of a minimum of 
587 beds, to be operated by the Operator, including housing units, administrative offices and all 
other structure and improvements of whatever kind, including, but not limited to all support 
buildings, roads, fences, and utility systems, for the incarceration of inmates. 

1.12 Offer: The complete proposal submitted by the Operator. 

1.13 Service Commencement Date: The first day that the Operator receives Inmates at the 
Jail. 

1.14 Standards: All applicable federal, state and local laws, constitutional requirements, 
court orders, ACA Accreditation Standards, Sheriff's Office policies and procedures. In the 
event of a conflict between these requirements and this RFP or the Contract, the more 
stringent shall apply, as reasonably determined by the Sheriff's Office. 
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1.15 Surplus Beds: Beds in the Jail that are available for use by jurisdictions other than the 
County. Beds are available if they are not being used by the County or within the County's 
current bed needs. 

1.16 Trustee: U.S. Bank National Association 

1.17 PILOT: The Payment In Lieu Of Taxes to the County intended to replace revenues that 
the County might have received from a similar taxable project. 

1.18 Monitoring and Oversight Fee: The payment to the County intended to reimburse the 
County for oversight costs incurred by the County, by and through the office of the 
County Sheriff, the County Commissioners Court and the County Auditor. 

1.19 Capitalized terms used herein and not otherwise defined herein shall have the meanings 
ascribed thereto in the Sublease. 

II. PURPOSES 

2.01 The Operator shall provide all materials and personnel necessary for the operation, 
maintenance, and management of the Jail for the County and receive, supervise, and care for 
each inmate that is assigned to the Jail pursuant to applicable law. The Operator shall accept 
inmates that are qualified to be housed in the Jail as it is then - currently licensed and that are 
assigned by the County from a jurisdiction that enters into a joint powers agreement or interlocaI 
government agreement with the County (an "Inmate Contract") to reserve space for the on-going 
placement of inmates in the Jail, or a jurisdiction that contracts with the County to house one or 
more individuals in the Jail. The County intends that the Project shall be used to house inmates 
detained or incarcerated by: 

a. The County Sheriff ofthe County (the "Sheriff); 

b. The County Sheriff of any other Texas county, pursuant to an Interlocal Cooperation 
Contract with the County; 

c. The Texas Department of Criminal Justice ("T.D.C.J.") pursuant to an agreement 
between T.D.C.J. and the County; or 

d. The United States Government or any agency thereof ("Federal Government"), with 
respect to inmates of the Federal Government arrested in Texas who are awaiting transfer 
to other facilities, or other disposition under Federal law pursuant to an agreement 
between the County and the United States or any agency thereof, subject to any 
limitations of the Sublease 

2.02 Provided, however, that the Operator shall not house Inmates from sources and 
under circumstances that would cause interest on the bonds to Bondholders to become 
includable in the Gross Income of the recipient under the Internal Revenue Code. This includes, but 
is not limited to, complying with the restrictions imposed on the housing of federal Inmates. 
Operator agrees not to house Inmates of the United States government, or any department or 
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agency thereof, unless the limitations of the Sublease are met and unless the following conditions 
are met: 

a. The housing of Inmates for the Federal Government is on a space-available, 
first-come, first-served basis, 

b. The Federal Government will be charged approximately the same amount for 
each Inmate as other persons that enter into similar transfer agreements. 

c. The term of use by the Federal Government under the agreement with the 
Federal Government does not exceed 100 days or such longer period if in the 
opinion of counsel with skill and experience in such matters, such larger 
period would not adversely affect the tax exemption of the bond income from 
the Lease to Bondholders such that it would become includable in the Gross 
Income of the recipient under the Internal Revenue Code. 

2.03 The Jail shall be used only for the public purposes intended, and not for any activity that 
could make the Bonds "private activity bonds" within the meaning of Section 141 of the Internal 
Revenue Code. 

2.04 Operator is acting as an Independent Operator for the County, and is not a partner or joint 
venturer of the County. All Inmate housing contracts must be between the County and the 
jurisdiction or agency seeking the services. Only Inmates under such contracts shall be housed 
at the Jail. 

2.05 The Operator shall manage, operate, and supervise the Jail to remain in compliance with 
all local, state, and federal laws, rules, regulations, and orders, including without limitation all 
health, fire, and safety codes and the minimum standards adopted by the Texas Commission on 
Jail Standards, and shall document all such compliance at the beginning of each fiscal year of 
Operator. Such documentation shall consist of certificates from the local health department, fire 
marshal, and building inspector and copies thereof shall be forwarded to the County as required 
or requested. The Jail shall be managed and operated in confonnance and compliance with 
applicable law and the minimum standards adopted by the inmate transfer source from which 
inmates are placed in the Jail. Operator shall cause the Jail to be certified by the Texas 
Commission on Jail Standards within a reasonable time after the construction is completed, and 
will maintain such certification throughout the Term of this Agreement. Copies of all 
compliance documentation shall be provided to the County and Issuer on an annual basis. The Jail 
shall also be managed, maintained and utilized in confonnance with the applicable standards of 
the American Correctional Association (the "ACA"), and the Texas Commission on Jail Standards. 

2.06 The Operator shall operate the Jail in compliance with the terms of the Sublease and 
other Bond documents. The Operator shall provide or cause to be provided all insurance, 
maintenance, certifications and other matters required of or made the obligation of the County or 
Burnet County Public Facility Corporation under the Sublease or other Bond documents. This 
includes preparation of all reports or disclosures required under the Sublease or other Bond 
documents. 
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2.07 Operator shall, in addition to other required items, manage, operate and provide at its sole 
cost and expense, subject to reimbursement as provided by Section 6.4(c) of the Sublease: 

a. Policies and Procedures and Post Orders - A minimum of sixty 
(60) days prior to service commencement the Operator shall submit, for 
the County Sheriff's approval a final Policy and Procedures Manual and 
Post Orders that cover the full range of Jail operations and posts. 

b. Accreditation - The Operator shall obtain American Correctional Association 
(ACA) accreditation for the Jail, under the Performance-Based Standards for 
Adult Local Detention Facilities, 4th Edition, 2004 for the Jail within 18 months 
of the Service Commencement Date. ACA accreditation shall be 
maintained throughout the term of the contract. 

c. Insurance - Operator shall provide insurance as required by Article IX of this 
Agreement. 

d, 

e. 

Security - The Operator will provide security services designed to 
prevent escapes, maintain order and manage the inmate population. The 
Operator will cooperate with the County to develop mutual aid agreements 
with local law enforcement agencies, the Fire Department, 
ambulance/rescue services, State Highway Patrol, and other entities 
that may be needed to assist in emergency response efforts. Operator shall 
provide staff attendants to control ingress and egress at the Jail, in addition to 
attendants necessary for the requisite level of security internally within the Jail and 
those required to monitor the activities of Inmates confined within the Jail; The 
Operator must meet federal, state and local laws for carrying weapons. All 
Correctional Officers must hold a Basic Jailer Certificate and participate 
in mandatory continuing education and other state/county required 
courses. All jailers must be certified by TCLEOSE prior to undertaking jailer 
duties or be otherwise authorized to serve as a jailer under Texas law. 

Maintenance - Operator will, at its sole cost and expense, conduct 
routine maintenance of the physical structure of the JaiJ and all movable 
property and equipment. Costs of Capital repair and replacement of capital 
structures of the Jail will be reimbursed in accordance with section 4.02. For 
purposes of this Agreement, routine maintenance shall be defined as any labor, 
repairs, replacement of parts or other maintenance that does not exceed $5,000.00 
in expenditure in a specific repair operation, Capital repair and replacement of 
capital structures, for purposes of this Section, shall mean any labor, repairs, 
replacement of parts or other maintenance that is required by Generally 
Acceptable Accounting Principles to be capitalized on a depreciation schedule, or 
which exceeds $5,000.00 in cost in any specific repair operation. Operator will 
meet all warranty maintenance requirements. 

In regard to above, the County agrees to assign, subject to the Deed of Trust, to 
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Operator, when necessary and appropriate, any warranties or guarantees it might 
have or be entitled to with regard to the Jail in order to effect repairs on the Jail, 
or to give Operator the right to pursue the manufacturer, builder, or other 
supplier who gave such warranties or guaranties, to seek reimbursement for 
monies expended by Operator to meet its repair, upkeep and maintenance 
obligations under this Agreement to the extent that those expenditures relate 
specifically to work covered by the subject warranty or guaranty. Capital repairs 
shaH generally be paid or reimbursed out of a Operating Reserve Repair 
Contingency Account established under the Sublease where funds are available 
in that account therefore, unless such is due to the negligence or intentional acts 
of Operator's employees, or by irunates due to the Operator's or its employees' 
negligence, or is covered by insurance or warranty. Operator's responsibility for 
Capital repairs, where funds are not available in a sufficient amount in the 
Operating Reserve Repair Contingency Account to pay for the same, is limited to 
the proceeds of applicable insurance, unless the need for such repairs was 
created by the negligence or intentional act of its employees, or by inmates due to 
the Operator's or its employees' negligence with respect to any warranties. 
County agrees to cooperate and use its best efforts to assist Operator to obtain 
such warranties. 

Equipment - Operator will provide, utilizing proceeds from Bonds or as an 
expense in accordance with section 6.4( c) of the Sublease, all necessary furniture, 
fixtures and equipment, including but not limited to, computers, fax and copy 
equipment, radios, televisions, uniforms· and linens and basic office 
furniture and administrative phone systems, which are necessary or 
prudent for operation and management of the Jail and the housing of 
Inmates. 

g. Intake Procedures - Operator will provide timely and efficient intake services and 
Inmate accounting which shaH encompass booking, record-keeping, billing, 
system of controls, identification systems and records, computerized 
communication interface with law enforcement agencies, and such statistical 
records as':may be required by law. Such systems shall be compatible with the 
County's infomlation systems and other reasonable requirements. 

h. Inmate Release - Upon the completion of an inmate's court sentenced tenn all 
Non-Burnet County inmates will be either returned to their original jurisdiction of 
sentence, transported to the nearest metropolitan bus station outside Burnet 
County or sent to a destination as directed by the appropriate sending agency. 
Y ransportation expenses incurred under this provision are intended to be 
controUed through Intergovenunental Agreements, and shall not be an obligation 
imposed upon the Burnet County general fund but the Operator may seek 
reimbursement from the Operating Fund. 

i. Procurement and Purchasing - Where possible, Operator wiU use local vendors 
and suppliers, unless the same or similar products or services can be obtained 
elsewhere at a commercially advantageous cost. 
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J. Inmate Property - The Operator must maintain inmate property 1n 
accordance with Texas Commission on Jail Standards. 

k. Laundry - The Operator must provide laundry services for inmate 
clothing and Jail property in accordance with Texas Commission on Jail 
Standards requirements and ACA standards. 

I. Inmate Records - The Operator will be responsible for maintaining inmate 
records in accordance with the County's requirements and federal, state, and local 
laws regarding confidentiality, funds accounting practices, and security of inmate 
property entrusted to the Operator. 

m. Food Service - The Operator will provide food service in compliance with 
Texas Commission on Jail Standards and in compliance with all applicable 
standards, sanitation and health codes, with menus planned and reviewed in 
advance by a registered dietitian or physician. Meals will be prepared fresh each 
day. 

n. Medical Service - All health care providers must be licensed, certified or 
registered as required by state and federal laws and regulations. Health Service 
employees will practice only within the scope of their certification or licensure. 

o. Equal Opportunity in Employment - Burnet County does not discriminate on the 
basis of race, color, national origin, sex, religion, age or disability in employment 
or the provision of services. The Operator agrees to comply strictly with 
policies of the County, as well as all federal and state laws pertaining to Equal 
Employment Opportunity, including the Americans with Disabilities act, 
and will not discriminate against any person or deny any person participation 
or benefit from the performance of this Agreement as a result of any 
discriminatory action. The Operator agrees to comply with State laws of 
Texas and rules applicable to workers' compensation benefits for its 

. employees. If the Operator fails to comply with the Workers' 
Compensation Act and applicable rules when required to do so, the County may 
terminate the Contract. 

p. Drug Testing Program - The Operator will have a Drug-Free Workplace 
policy. This policy will include a drug and alcohol testing program for 
applicants, employees and volunteers, at no additional cost to the County. 

q. Background Investigations - The Operator, pursuant to section 7.04 shall 
ensure that background investigations are conducted on all potential 
employees who will work in the Jail including volunteers, consultants, 
independent contractors, installers or other personnel to be on 
site without direct supervision. Costs for background investigations 
will be the responsibility of the Operator. 

r. Each employee whose position requires a professional certification or 
license must provide verification of licensure/certification as. a condition of 
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III. TERM 

employment. 

Operator shall promulgate and provide recreational, vocational, counseling, 
education and exercise programs, and other program requirements required by 
law or Inmate housing contracts. 

Operator shall take such steps necessary to obtain and maintain necessary 
utilities and refuse services. 

Operator shall provide all other services necessary or proper for the efficient 
and safe operation of the Jail, and secure custody, care and housing of inmates, in 
compliance with all applicable federal, state and local laws and regulations, including 
the applicable standards of the Texas Commission on Jail Standards, and 
applicable standards of ACA. 

The County Monitor shall be an employee of the County, and County shall bear 
all payroll and benefit expenses for the County Monitor, but the Operator shall 
make the following provision for the County Monitor as an operational expense: 
Operator shall provide an office, with suitable office equipment necessary for the 
use of the County Monitor, including desk, executive chair, guest chair(s) (2 in 
number), file storage cabinet(s), telephone, computer/monitor and software 
integrated into any computer system utilized by the Operator, and the ability to 
monitor Jail internal and external security video from the County Monitor's office 
without interference or assistance from any Operator managed control room. 
Operator shall also make an office space available for the County Magistrate. 

3.01 The tenn of this Agreement shall be five (5) years beginning on The Service 
Commencement Date and ending five (5) consecutive years thereafter ("Primary Term"). At the 
expiration of the Primary Term, the parties may, at their independent discretion, mutually 
agree to not more than two (2) five (5) year renewals of this Operation and Management 
Agreement on mutually acceptable tenns. At the expiration of said agreed renewal periods, the 
parties may, at their independent discretion, agree to extend the Operation and Management 
Agreement for an additional one year periods on mutually acceptable terms. 

3.02 Except as set forth herein, the County may unilaterally tenninate this Agreement at any 
time for reason of Operator's material failure to operate or cause the operation of the Jail in 
compliance with the terms of this Agreement or upon Operator's material breach of this 
Agreement. However, prior to any such tennination, the County shall give written notice by 
certified mail to the Operator of such deficiency. Except as provided below, Operator shall 
correct deficiencies within ninety (90) days from receipt of such notice. Within thirty (30) days 
of receiving the written notice from the County, the Operator shall submit a plan of correction to 
the County indicating action to be taken and the time frame for full compliance. The County 
shall review the plan of correction and shall either concur with the plan or identify in writing 
(and deliver to the Operator) additional or different corrective actions to be taken and state a 
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reasonable extended time frame for completion. At the end of the specified time frame, the 
County may again inspect for deficiencies at the Jail to ensure compliance with the plan and if 
the deficiencies have not been corrected the County may terminate this Agreement; provided, 
however, that if the deficiencies cannot reasonably be completed within either the ninety (90) 
day period or any reasonable allotted extended period, and Operator has commenced corrections 
within the applicable time frame and is diligently pursuing completion of the corrections, then 
Operator shall not be in default and County shall not have the right to terminate this Agreement. 

3.03 Notwithstanding any renewal option or other term herein, the County in its sole 
discretion shall also have the right to terminate, renegotiate this agreement or expand the Jail, with 
or without cause, at the end of the five (5) year Primary Term, or at the end of any renewal period 
without any liability, cost or penalty for doing so, however upon termination the Operator will 
be paid for its services through termination pursuant to section 4.02. If such termination rights 
are exercised, Operator must reasonably cooperate with County in the transition of the Jail to a 
new operator or to the County. 

3.04 This agreement is exclusively between the County and the Operator. Operator agrees not 
to (i) assign this Agreement to any other person or entity, or(ii) to substantially change executive 
management and control of the Operator, or (iii) to merge with, be purchased by, or enter into 
any business combination with a third party private prison management firm without the prior 
written approval of the County. The County may consent to reasonable changes in the corporate 
stmcture, ownership, executive management or key personnel by the Operator, and such consent 
will not be unreasonably withheld. The Operator is required to inform the County of such 
changes at the earliest practical time. 

3.05 Subject to Section 2.1 O)(i) and Section 2.2 (c) (i) of the Sublease, after 24 months of 
operation, and upon a significant event or opportunity, the parties may mutually agree to 
renegotiate this Agreement or expand the Jail. A significant event or opportunity is defined, for 
purposes of this Section, as an event not reasonably foreseeable at the time of the execution of 
this Agreement which creates conditions that make profitable operation of the Jail unduly 
burdensome, or which encourages the parties to expand the J ail for mutual benefit. 
Notwithstanding the provision herein, if a mutual agreement cannot be met, the Operator must 
continue to manage the Jail until the end ofthe Primary Term or any renewal term. 

IV. OPERATOR'S COMPENSATION, JAIL REVENUES, COSTS, PAYMENTS, 
RECORDS & REPORTS 

4.01 The Operator shall provide a billing service to the County and is authorized to bill for all 
Project Revenues on behalf of and in the name of the County. All Project Revenues are the 
property of the County. For purposes of this Article, the term "Project Revenues" shall mean 
"all gross payments or transfers to Trustee, as depository agent for the County, from any 
sources whatsoever, including, without limitation, the County or another depository agent of the 
County, arising from the operation of the Project, including without limitation: 

a. Payments for the incarceration, detention, or housing of inmates (including 
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any payments by County for the housing of inmates under the direct 
jurisdiction of the County required to be made pursuant to the Operating 
Agreement or the Lease) in the Project; 

Gross revenues generated within the Project by the provision of goods and 
services to inmates or other persons; 

The operation of the Inmate telephone system; and 

Amounts received pursuant to security provided by an Operator of the Project; 
provided, however, all revenues relating to 

Revenues required by law to be used for a specified purpose 
and so used for such specified purpose and 

Any payments made pursuant to any contract between the 
County and any jurisdiction for the housing of prisoners in order to 
reimburse the County or the Operator for health care expenses incurred 
or transportation expenses incurred to the extent such payments are made 
for such purposes, shall not be "Project Revenues." 

4.02 To the extent this Operation and Management Agreement conflicts with any section of the 
Sublease, the applicable provisions of the Sublease shall control. All Project Revenues shall be 
accounted for on a monthly basis and wiIl be deposited with and distributed by U.S. Bank, N.A., 
as Trustee (the "Trustee") under that certain Trust Indenture (the "Trust Indenture") between the 
Corporation and the Trustee dated as of January 3, 2008, or if the Bonds issued hereinunder are 
no longer outstanding and the Trust Indenture has terminated, then by the County Treasurer, in 
the following month, within three (3) business days of receipt, as follows: 

a. First, an amount to the Trustee sufficient to pay the County's Rental Payments 
and Rental Payment Deposits, as defined in the Sublease, then due or past due. 

b. Second, the balance, if any, to the Trustee sufficient to pay the Rebate Fund 
deposits, as set forth in Section 6.4(c) of the Lease. 

c. Third, the balance if any, to the County, for the PILOT payment. 

d. Fourth, the balance if any, to the County for the Monitoring and Oversight Fee. 

e. Fifth, the balance, if any, to the Operator to reimburse the Operator for the 
payment of all actual and direct third party operational costs and expenses, non-
executive management compensation, and the costs of maintenance, repair, and 
upkeep relating to the operation of the Jail (but excluding costs for which 
Operator is reimbursed from the Operating Reserve/Repair/Contingency Account, 
as set forth in Section 6.4 (d) of the Sublease relating directly to the operation of 
the Jail and supported by appropriate invoices or other documentation evidencing 
the expenses, all subject to the requirements of IRS Revenue Ruling 97-13. 
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f. Sixth, the amount of $7,000.00 to fund the Operating 
Reserve/Repair/Contingency Account, as and to the extent set forth in Section 
6.4(d) of the Sublease. 

g. Seventh, Unreimbursed Management Fee as described in clause (h) below. 

h. Eighth, to the Operator a Fixed Managed Fee of $160,000 per month, as a 
Management Fee, provided that the Unreimbursed Management Fee shall never 
exceed a total accrual of more than twelve (12) months of such unreimbursed 
fees. 

1. Ninth, the balance, if any, to the Surplus Fund. 

4.03 In the event Project Revenues in any month are insufficient to pay the amounts 
contemplated in clause e above, the Operator will continue to operate the Jail under this 
agreement and will advance its own funds to pay such expenses until such time as future Project 
Revenues are sufficient to pay all such unreimbursed expenses. 

4.04 The County and the Operator agree that in the event that the Project Revenues received in 
any month are insufficient to pay in full any of the amounts contemplated in items a through e 
above, the resulting shortfalls shall accumulate continuously through the Term of this Agreement 
and shall be paid in subsequent months as and when available prior to the payments of items d 
through i. Any shortfalls in Project Revenues for items g through h shall accumulate 
continuously but in no event will the subsequent month's carry forward be greater than one year 
of Management Fees. 

4.05 The PILOT and Monitoring and Oversight Fee are intended to replace revenues that the 
County might have received had the entity owning the Jail been subject to ad valorem taxation 
plus oversight costs incurred by the County, by and through the office of the County Sheriff, the 
County Commissioners Court and the County Auditor. The PILOT payment shall be made 
monthly in an amount according to the schedule in Exhibit A to this Agreement. The Monitoring 
and Oversight Fee shall be paid monthly and shall initially equal $1.00 per Inmate per Inmate 
Day. The Monitoring and Oversight Fee shall be reset by mutual agreement between the parties 
on each anniversary date of this agreement; however, in no event shall the Monitoring and 
Oversight Fee be less than $.50 or more than $2.00 per Inmate per Inmate Day. 

4.06 The Operator shall establish and provide financial accounting and management services 
and operations in compliance with GAAP; maintain a Separate accounting of all funds 
designated in the Sublease and this Operation and Management Agreement; ensure such funds of 
the Jail are managed and accounted for in compliance with the budget; and assure the financial 
records accurately reflect the transactions relevant to the Sublease and this Operation and 
Management Agreement. 

4.07 The Operator shall house all Burnet County Inmates under the custody and control of the 
Burnet County Sheriff and County shall pay as additional rent under the Sublease the amount set 
forth in Section 7.16 of the Sublease; further Burnet County and the Burnet County Public 
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Facility Corporation shall not modify or amend Section 7.16 of the Sublease without the 
approval of the Operator. In accord with Section 7.16 of the Sublease, the County shall pay a 
per diem fee of$40.00 per inmate per day, for up to 150 inmates per day calculated on a monthly 
basis. For Burnet County Inmates in excess of 150 per day calculated on a monthly basis, the 
Operator may charge a per diem inmate fee equal to the lowest daily inmate fee charged to any 
other agency that has inmates housed at the Jail but not in excess of $45.00 per day. In the event 
the County does in fact place more than 150 inmates per day, and there are no other agencies that 
are housing inmates in the Jail, the applicable rate to be charged to the County will be $42.50 per 
day. County shall pay the amounts set forth in this Section 4.07 from sources other than revenues 
generated from the operation of the Project, but such payments shall be deemed to be Project 
Revenues and shall be paid to the Trustee for deposit into the Project Fund as defined in the 
Trust Indenture. 

4.08 For the purposes of this Agreement, a "day" shall mean a twenty-four (24) hour time 
period beginning with twelve (12) o'clock midnight and ending twenty-four (24) hours later. For 
those County inmates housed less than a 24 hour period a booking fee of $20.00 per inmate will 
be assessed. 

4.09 Indemnification - The Operator shall be fully liable for the actions of its agents, 
employees, partners, or representative and shall fully indemnify, defend, and hold harmless 
the County, its officers, agents, and employees, from suits, actions, damages, and costs of 
every name and description, including attorneys' fees, arising from or relating to personal injury 
and damage to real or personal tangible property alleged to be caused in whole or in part 
by the Operator, its agents, employees, partners, or representative. The Operator shall not, 
however, defend or indemnify for that portion of any loss or damages in which the County has 
been adjudicated to have been negligent or which the County has been alleged to be responsible. 

4.10 Operator shall prepare and furnish such reports as may be required by law to be 
submitted to the County and the Sheriff with respect to the operation of the Jail or the Inmates 
detained therein and, in addition, such other reports as may be required by a Texas state agency 
or any agency of the United States Government, or by any state or political subdivision thereof 
from which Inmates have been assigned to the Jail. 

4.11 Operator shall obtain, and thereafter maintain, the proper certification(s) necessary for the 
Jail to incarcerate federal, state and local Inmates, and shall maintain such certification(s) at all 
times. After such certifications have been obtained, if Operator is required, by the laws of the 
State of Texas, other applicable law or the rules and procedures promulgated by the Texas 
Commission on Jail Standards, to implement operational modifications to maintain such 
certificates, the Operator may consider consider such expenses as operational expenses under Section 
4.02. 

4.12 Operator will properly incarcerate all Inmates assigned to the Jail for whom there is 
space available at the Jail within the statutory and regulatory limits ofthe Jail. 

4.13 The interviewing, hiring, training, assignment, control, management, compensation, 
promotion and termination of all members of the Jail's administration and staff shall be the 
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responsibility and obligation of Operator. Operator will use its best efforts to hire and train local 
personnel. 

4.14 Operator shall use its diligent efforts to purchase goods and professional services 
locally when economically feasible. 

4.15 Operator shall make available to its employees health care benefits that, at a 
minimum, are comparable to those provided by the County to its employees. 

4.16 Operator shall provide all balance sheets, income statements, inmate rolls, accounting 
records or reports, audits and other such matters required of the County or the Lessor under the 
Sublease for the Jail, including, without limitation, those found at Section XIV of the Sublease; 
and all Project operation information necessary to carry out the Burnet Count Public Facility 
Corporation's and the County's continuing disclosure obligations under the Sublease. Not later 
than the 90th day before the commencement of each calendar year, the Operator will provide to 
the County a proposed budget, detailing all relevant operational costs, expenses and anticipated 
revenues for the corning year. Not later than the 90th day after the conclusion of each calendar 
year, the Operator will provide to the County an audited financial statement detailing all relevant 
operational costs, expenses and actual revenues for the past year. Not later than the 25th day 
after the end of each calendar month, the Operator shall provide to the County monthly 
population reports and monthly financial statements reflecting income and expenses for the prior 
month. Should the actual quarterly expense for any calendar quarter exceed the projected 
monthly expenses detailed in the annual projected budget by more than ten (l0%) percent, the 
Operator shall provide to the County its explanation for the difference in cost. 

Notwithstanding any other terms or provisions of this Jail Operation and Management 
Agreement, the parties expressly covenant and agree that any information necessary for either 
party to comply with continuing disclosures required by bond documents shall be reasonably 
provided upon written request. 

4.17 Subject to the terms hereof, Operator shall perform usual and customary preventative 
maintenance upon the physical structure of the Jail and all tangible personal property contained 
therein, and will in so doing maintain, preserve and keep the Jail in good repair, working order 
and condition, subject to normal wear and tear. Operator shall perform preventative maintenance 
subject to reimbursement in accordance with section 4.02. In the event of expected age, wear 
and tear, capital improvements of the Jail require refurbishment, repair or replacement, the 
Parties may by agreement utilize funds from the Operating Reserve/Repair/Contingency Account 
as described in Section 6.4(d) of the Sublease. Operator will from time to time report to the 
County upon the condition of any capital improvement that may require refurbishment, repair or 
replacement in the near term. All necessary and proper repairs, replacements and renewals shall 
become part of the Jail. In the event of an emergency determined in good faith, Operator shall 
have the authority to expend funds not in excess of $10,000.00 for contracts to complete said 
emergency repairs, replacements and renewals, and upon completion of such, to seek 
reimbursement from funds in the Operating Reserve/Repair/Contingency Account to pay the full 
amount to be due and owning pursuant to said contracts. The Operator shall not authorize any 
incident of emergency repairs or improvements to the Jail in excess of $10,000.00 without the 
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prior consent of the County, which consent shall not be unreasonably withheld. The Operator 
shall not be obligated to expend its funds for reasonably anticipated capital improvement repairs, 
replacements or renewals as defined in Section 2.07(e) of this Operation and Management 
Agreement. Only funds available in the Operating ReservelRepair/Contingency Account shall 
be used for costs of repairs, replacements and renewals at the Jail, that are not otherwise funded 
by the warranty or insurance proceeds. 

4.18 In the event Operator fails to comply with any of the maintenance, repair or replacement 
requirements of this Agreement, the County shall have the right, but not the obligation, to cause 
such maintenance, repairs or replacements to be made and any reasonable cost therefore shall 
be payable from Project Revenues. Operator shall repair any damage caused by its negligence 
or default hereunder, or the negligence of its invitees, employees or customers, and deliver the 
Jail to County at the conclusion of the Primary Term or end of this Agreement in good repair 
and condition, reasonable wear and tear for the intended and actual use of the Jail excepted. 
The Operator will periodically have the J ail fumigated and/or sprayed for insects and rodents. 

4.19 The Operator shall provide assistance to the County in preparing any proposal, 
submission or procedures required by any contracting party necessary to establish a rate of 
reimbursement for the detention and care of inmates housed in the Jail, and shall certify to the 
accuracy of such information and agree to indemnify and hold the County harmless from any 
claims, expense or obligations arising from the submission of such reimbursement proposals or 
procedures. 

4.20 Anything to the contrary herein notwithstanding, any payment to the Operator hereunder, 
whether as reimbursement for expenses or as payment for the Fixed Management Fee referenced 
in Section 4.02(h) hereof is payable solely from Project Revenues as defined in the Sublease and 
solely to the extent monies are available therefor in the Project Fund. 

V. MEDICAL CARE 

5.01 Basic medical care will be made available by Operator at Operator's sole cost, subject to 
Section 4.02 to all Inmates housed at the Jail. For the purposes of this Agreement "basic medical 
care" shall be defined as medical care sufficient to comply with applicable standards required 
by the Texas Commission on Jail Standards andlor the ACA. Medical care shall be supervised 
by licensed medical professionals. All reasonable effort will be made by the Operator, with 
oversight by the County Sheriff, to draft a Health Services Plan that will, within reasonable 
medical standards, seek to treat customary and routine inmate medical needs on site. 

5.02 Where medically necessary, and on site treatment of inmate medical needs is not 
appropriate, the costs of outside medical care and hospitalization (and all related 
transportation and security costs), prescription drugs, surgical and dental care for Inmates shall 
be the obligation of the jurisdiction from which the Resident was assigned to the Jail, and such 
costs incurred by Operator shall be invoiced by Operator to the obligated jurisdiction, unless the 
agreement between the County and the other jurisdiction shall require otherwise. 

5.03 Except as directed by the Sheriff or required by lawful authority, the Operator shall not 
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knowingly accept or admit in to the Jail any Inmate who represents a significant health, 
medical or safety risk to the employees or the Inmates of the Jail. 

VI. COMPLIANCE WITH STANDARDS 

6.01 Operator shall assure that all employees at the Jail are adequately trained to 
perform at standards required by Texas state law, other applicable law, the applicable rules and 
procedures promulgated by the Texas Commission on Jail Standards, and any requirement 
under a contract with the jurisdiction from which the inmate was assigned. 

6.02 Operator shall comply with all standards and requirements of the Inmate housing 
contracts entered into with other jurisdictions and agencies by the County, and provide all 
services to be provided by the County under such contracts and pursuant to the terms of such 
contracts in a manner that complies with ACA standards. 

6.03 In light of the intended use of the Jail as a county jail for individuals accused of criminal 
activity in Burnet County and incarcerated under authority of State law, the statutory duties of 
the Burnet County Sheriff regarding the operation and management of a County Jail shall be 
recognized by the Operator to the extent necessary to permit the Sheriff and County to meet 
these statutory duties. The Sheriff shall maintain oversight over all inmates, and the Sheriff and 
any designees of Sheriff shall be permitted reasonable access to the Jail to insure that all 
statutory duties are satisfied. 

VII. DUTIES OF THE COUNTY 

The County and Sheriffs Department will maintain the following obligations: 

7.01 County Obligations 

The County will enter into Intergovernmental Agreements, with Operator's input, for the 
purpose of utilizing surplus beds available in the Jail. Prior to entering into any such 
Intergovernmental Agreement, the County will consult with the Operator concerning 
management and facility issues and concerns and economic needs of the Jail, and will not enter 
into any such Intergovernmental Agreement that does not reasonably meet the covenants of the 
Sublease. 

7.02 

a. 

b. 

c. 

Sheriffs Department Obligations 

The Sheriffs Department will provide training related to certification and jailer 
licensing. The program will include taser and camera training, Bandit R-E-A-C-T 
system, and firearms training (if desired by the operator). 

The Sheriffs Department will retain authority to review and approve operational 
responsibility for the inmate trustee programs that may be utilized in the Jail. 

The Sheriffs D<?partment will maintain responsibility for all court related 
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e. 

f. 

transportation and supervision related to county inmates. 

The Sheriffs Office will hold the necessary jailer licenses. 

Any training provided by the Sheriffs office will be paid by Operator at rates 
agreed to between the Operator and the Sheriffs office and be reimbursed to the 
operator in accordance section 4.02 (e). 

The Operator will submit to the Sheriff for approval no less than fifteen (15) days 
prior to appointment, the name of any person the Operator wishes to designate as 
Warden or Chief Executive Officer of the Jail, together with a resume of the 
designee documenting the designee's experience and references. The Sheriff 
must expressly approve the Operator's designee in writing within the fifteen day 
period or the designee is approved if the Sheriff does not respond within the 
fifteen day period. Such approval shall not be unreasonably withheld. 

7.03 The County shall cooperate with the Operator in all matters of law enforcement, security, 
and communications and shall use its best efforts to obtain such cooperation from the law 
enforcement agencies within the Federal, County and State agencies. 

7.04 The County agrees to provide certain law enforcement services to Operator applicable to 
the operation of the Jail. These duties include, but are not limited to the following: 

a. Review of'the Jail's operating standards to ensure compliance with minimum 
standards adopted by the Texas Commission on Jail Standards, and any other 
applicable standards or regulations imposed by state or federal law. 

b. Monitor the operation, management, and maintenance of the Jail by Operator as 
reasonably determined by the County or the Sheriff. 

c. Assist Operator for the purposes of obtaining such licensing as may be required 
by state or federal law for the employees of Operator. 

d. Cooperate with Operator in providing information requested by Operator in the 
screening of candidates for employment, including, but not limited to, NCIC 
checks and driving records, to the extent such information may be lawfully 
obtained or released under state or federal law. 

e. Cooperate with Operator in providing verification, at the request of Operator, that 
all employees of Operator undertaking jailer duties are certified, as required, by 
the Texas Commission on Jail Standards. 

f. Provide all personnel materials and other support reasonably necessary for the 
apprehension of any inmate who has escaped from the Jail. 

g. Provide such other law enforcement related services as may be reasonably 
required for the safe, efficient and proper operation, management, and 
maintenance of the Jail. 

h. Promptly report to Operator any material deficiency, breach, or impropriety 
relating to the operation ofthe Jail by Operator. 
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7.05 The County and Operator agree that it shall be to their mutual benefit and interest for the 
Jail to be fully utilized by maintaining the maximum prisoner population within physical 
statutory and regulatory limits, and Operator hereby agrees to use its reasonable efforts to do so. 
The County understands and agrees that the actions to be performed by Operator to seek 
maximum utilization of the Jail are not intended by Operator, and will not be construed by the 
County, as any type of warranty or guarantee by Operator that its reasonable efforts to promote 
the maximum utilization of the Jail will result in any specified level of utilization ofthe Jail or in 
any specified amount of prisoner population being incarcerated at the Jail. County agrees to use 
its best efforts to assist and cooperate with Operator in seeking out and, thereafter contracting 
with prisoner transfer sources, upon terms reasonably acceptable to Operator and the County, so 
as to efficiently maximize the utilization of the Jail. Operator anticipates that Operator shall 
initiate negotiations with various potential prisoner transfer sources, and will submit to County a 
proposed agreement with one or more such prisoner transfer sources. To that end, and subject to 
the Sublease, the County shall diligently process and enter into all lawful and necessary 
agreements with any prisoner transfer sources as may be necessary to facilitate the receipt and 
incarceration of eligible medium and lesser risk prisoners in the Jail, provided that all such 
agreements shall be subject to the County's approval, which approval shall not be unreasonably 
withheld, delayed, or conditioned. To the extent permitted by law and the Sublease, County will 
enter into all Inmate Contracts including those relating to prisoners detained or incarcerated by 
County, other political subdivisions of the State of Texas, and federal inmates arrested in Texas 
under the control of federal agencies, presented by and acceptable to Operator and the County 
that are authorized by, and comply with, all applicable governmental requirements for the type of 
prisoners for which the Jail is licensed. The County shall place all imnates acquired pursuant to 
Inmate Contracts in the Jail once approved by Operator. 

7.06 County will cooperate with Operator to obtain all necessary approvals for operation of 
the Jail, including but not limited to, securing use permits and licensing. 

VIII. Liability and Indemnity 

8.01 The County and the Operator agree to use their reasonable efforts to ensure that neither 
becomes responsible for any actions taken with regard to any imnate prior to the delivery of such 
inmate to the Operator's employees, officers, and agents at the Jail. To the extent possible and 
allowed by law, the County and Operator will ensure that all Imnate Contracts with other 
jurisdictions provide that the contracting jurisdiction shall, to the extent allowed by law, defend, 
indemnify, and hold harmless the County and Operator for any claims, damages or losses arising, 
or alleged to have arisen from act or failures to act, including but not limited to claims of false 
arrest, false imprisonment, wrongful detention, violation of civil rights, and all other claims of a 
similar nature, occurring prior to the delivery of any inmate to the Jail, or occurring after the 
release of any inmate there from to the contracting jurisdiction or assigning agency. 

8.02 The Operator shall be fully liable for the actions of its agents, employees, partners, or 
representative and shall fully indemnify, defend, and hold harmless the County, its 
officers, agents, and employees, from suits, actions, damages, and costs of every name and 
description, including attorneys' fees, arising from or relating to personal injury and damage to L real or personal tangible property alleged to be caused in whole or in part by the 
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Operator, its agents, employees, partners, or representative. The Operator shall not, however, 
defend or indemnify for that portion of any loss or damages in which the County has been 
adjudicated to have been negligent or which the County has been alleged to be responsible. 

8.03 Notwithstanding the foregoing or any other term or provision or condition of this 
Agreement, as to third parties and third party claims, nothing in this Agreement is intended to 
nor shall be interpreted to (a) waive or deprive the County or the Operator of any legal defense, 
(b) give, grant, or bestow any legal right, defense, or benefit upon any third party, or (c) deprive 
the County or the Operator of the benefits of any legal defense including sovereign, qualified and 
official immunity, or the benefits of any law limiting damages. 

8.04 LaSalle Management Company, LLC, (LaSalle), by the execution of this Agreement, 
agrees to guarantee all obligations of the Operator under this Agreement. The County shall, in 
conformity with the provisions of Section 3.02 of this Agreement, give LaSalle notice of any 
unsatisfied obligation of the Operator at the earliest opportunity after the inability of the Operator 
to satisfy the obligation becomes known to the County. 

IX. INSURANCE 

9.01 Operator shall obtain and maintain in force during the Term of this Agreement beginning 
not later than the Service Commencement Date, the amounts and types of insurance set forth 
below. Save and except as hereafter modified by the parties in writing, such insurance shall be 
in addition to the coverage maintained by the County and shall insure against all claims 
whatsoever against Operator, County, or the Corporation, or their officers, employees, agents 
and representatives in connection with the detention, care, security, transportation, housing, and 
training of inmates of the Jail, including but not limited to claims based on violations or alleged 
violations of civil rights arising from services performed by Operator or its employees, agents, 
representatives, or assigns pursuant to this Agreement. Operator shall additionally procure and 
satisfy all insurance requirements under the bond documents, including but not limited to the 
Sublease. 

9.02 Prior to the Service' Commencement Date, and thereafter annually on either the 
anniversary of the effective date, or January 1 of each successive year, the Operator shall provide 
to the County, the Corporation, and the Trustee insurance certificates as proof of the insurance 
policies obtained, and if, through no fault of the Operator, such insurance policies are canceled or 
endorsed in such a way as to limit such insurance coverage, Operator shall provide the County 
written notice thereof immediately, and Operator shall obtain, as soon as possible and at its own 
cost, replacement insurance. Should the Operator not obtain sufficient insurance in a reasonable 
time, or should the Operator permit a policy to lapse, the County may obtain a policy to fulfill 
the obligation of the Operator; provided, however, that if the County does obtain any such policy 
for Operator, then Operator shall not include the costs of the policy it has obtained but that the 
County determined was insufficient in the operating expenses to be reimbursed to Operator as set 
forth in Section 4.02 above. 

9.03 Save and except as specifically provided in this Article Nine, each insurance policy 
required by this Article Nine (except the worker's compensation policy) shall name the County, 
the Corporation, and the Trustee as an additional insured and shall provide that such policy may 
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not be canceled or modified except upon at least thirty (30) calendar days notice in writing to the 
Operator, the County, the Corporation, and the Trustee. 

9.04 The premiums and costs for all insurance provided by Operator shall be reimbursable 
expenses under Section 4.02 above. 

a. Insurance Plan - Notwithstanding and in addition to the County Contract or any 
Agency Contract requirements, during the entire term of this Agreement, 
Operator will purchase and maintain with well-rated insurers (rated at least "A" 
by Best or in the two highest rating categories of Moody's and Standard & 
Poor's) licensed to underwrite such insurance in the State of Texas at least the 
following insurance coverage: 

1. General Liability-Commercial general liability insurance in the customary form, 
having limits of liability of not less than $3,000,000 per occurrence for bodily 
injuries or death and not less than $500,000 per occurrence for property 
damage and $5,000,000 in the aggregate during any annual policy period; 

ii. Worker's compensation andlor employer's liability insurance (or its approved and 
authorized equivalent) in at least the statutorily required amounts; 

iii. Automobile liability insurance in customary form, having limits of liability of not 
less than $1,000,000 per occurrence for bodily injuries or death and not less 
than $1,000,000 per occurrence for property damage and $5,000,000 in the 
aggregate during any aru1Ual policy period. 

iv. Property and Casualty Loss-Beginning not later than the Service Commencement 
Date, and thereafter at all times during the tenn of this Agreement, Operator 
also shall maintain property and casualty insurance insuring the value of the 
Jail and Options at 100% replacement cost, on an all-risk policy fonn, which 
shall include business interruption coverage sufficient to provide for the debt 
service obligations (including soft costs) for a period of not less than twelve 
months, with a waiting period of no more than 60 days or a deductible of not 
more than $250,000, and which, without limitation, shall insure against the 
perils of fire and extended coverage and physical loss or damage, including, 
without duplication of coverage, subsidence and land movement, theft, 
vandalism, malicious mischief and collapse. Operator may maintain such 
coverage under a blanket policy of property and casualty insurance covering 
the Jail as well as other facilities owned or operated by the Operator, provided 
that full payment of insurance proceeds up to the required dollar limit in 
connection with damage to the Jail shall, under no circumstances, be 
contingent on the degree of damage sustained at other facilities operated by 
the Operator. The policy must explicitly waive any co-insurance penalty. The 
policy shall be endorsed to provide that the Trustee, if applicable, shall be 
named as a beneficiary of and the "loss payee" with respect to any property 
and casualty proceeds and business interruption proceeds payable there under 
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r with respect to the Jail and Options, with the exception of (i) any proceeds 
payable there under to the officers or employees of the Operator for the loss 
of personal effects and (ii) any business interruption proceeds payable there 
under to the Operator for loss of profits or for reimbursement of operating 
expenses. 

v. Operator shall obtain and maintain in force, at its sole cost, risk and expense 
during the term of this Agreement, a policy or policies of liability insurance in 
an amount of no less than Three Million Dollars ($3,000,000.00) in coverage 
per occurrence, and Three Million Dollars ($3,000,000) aggregate. Such 
insurance shall insure against all claims, [including claims based on violations 
of civil rights up to a maximum of One Million Dollars ($1,000,000.00)], 
arising from services performed by Operator pursuant to this Agreement. 

9.05 Said policy or policies of insurance shall name the County, the County Judge, the 
County Commissioners, the Sheriff, Issuer and/or its assignee, and the Trustee as "additional 
insureds". Operator agrees that the policy or policies ofinsurance shall contain an endorsement 
specifically providing coverage for civil rights actions. 

9.06 Operator shall provide and continue in force property insurance coverage in the name of 
the County, the Issuer and/or its assignee, and the Trustee as loss payees in amounts equal to the 
cost of replacement of all of the Jail, and shall maintain and continue fire, boiler and machinery 
coverage on the Jail. Operator agrees that it's negotiated per diem, per Inmate fee has taken this 
operational expense into account. 

X. Additional Provisions and Specific Performance 

10.01 In the event of the occurrence of any damage to or loss of the Jail that materially affects 
the continued operation of the Jail, the Operator shall immediately notify the County and the 
Trustee of such loss or damage. If insurance proceeds are available, the Operator shall 
immediately proceed to obtain repair and reconstruction of the Jail in consultation with the 
County and the Trustee. The County has no obligation to appropriate funds for this purpose. If 
the Operator, County, and Trustee mutually determine that the damage is too extensive to repair 
or reconstruct and decide not to rebuild the Jail, or if the Trust Indenture requires the insurance 
proceeds to be used to pay the Bonds, this Agreement shall terminate immediately upon such 
determination as soon as all inmates then incarcerated are appropriately transferred to another 
Jail. 

10.02 In the event a dispute arises between the County and Operator regarding this Agreement 
or any of the provisions hereof, the County and Operator shall be required to continue 
performance of their respective obligations during the pendency of any such dispute. The 
Operator shall continue to receive payments due to it and the County shall continue to perform 
under this Agreement in a timely manner as set forth in this Agreement. Likewise, Operator 
shall continue to perform its obligations in accordance with the terms of this Agreement 
notwithstanding the existence of any dispute between the parties. Both the County and Operator 
shall have the right to compel specific performance by the other party of its respective 
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contractual obligations and to institute any legal action necessary to compel such specific 
performance. The obligation of either party to perform its respective obligations hereunder may 
only be terminated as provided for in this Agreement or applicable law. 

XI. APPROVAL AND MONITORING BY COUNTY SHERIFF 

11.01 The Sheriff signs this Agreement to evidence his approval as required by §351.102, 
Local Government Code. 

XII TAXES AND GOVERNMENTAL CHARGES 

12.01 This Jail is intended to be and is exempt from property taxation. The County is the owner 
of taxable title to the Jail. If any ad valorem taxes are assessed against the Jail during the term of 
this Agreement, the County agrees to take reasonable steps to remove the Jail from the tax rolls. 
If the County is unsuccessful, and a property tax is determined to be owed, the County and 
Operator agree to negotiate in good faith to resolve the tax issue or to renegotiate the terms of 
this Agreement if needed. 

XIII. APPLICABLE LAW AND VENUE; LEGAL CONSTRUCTION 

13.01 This Agreement shall be construed under and in accordance with the laws of the State 
of Texas, and all obligations of the parties created hereunder are performable in Burnet 
County, Texas, and venue of any action or dispute shall be in a court of competent jurisdiction in 
Burnet County Texas. The parties to this Agreement represent and warrant that U.S. Bank 
National Association, as Trustee, is not a party to this Agreement and is executing this 
Agreement only as an acknowledgement thereto and not as a party. 

13.02 In case anyone or more of the provisions contained in this Agreement shall, for any reason, 
be held to be invalid, illegal, or unenforceable, such invalidity, illegality, or unenforceability 
shall not affect any other provision hereof, and this Agreement shall be construed as if such 
invalid, illegal or unenforceable provision had never been contained herein. 

13.03 If for any reason this Agreement shall be held void or voidable, or otherwise be held 
unlawful, this Agreement shall immediately terminate, and Operator shall have no claim or right of 
action against the County, its officials, its employees, its agents or its attorneys for any such 
termination or alleged act or omission related to the same. 

XN. Default and Termination 

14.01 Each of the following shal1 constitute an Event of Default by the Operator: 

a. A material failure to keep, observe, perform, meet, or comply with any covenant, 
agreement, term, or provision of this Agreement which is the duty of the Operator 
hereunder pursuant to section 3.02 herein. 

b. A material failure to meet or comply with any court order, or any federal or state 
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requirement or law which failure continues pursuant tp section 3.02 herein. 

14.02 In the event of a bankruptcy, reorganization, debt arrangement moratorium, proceeding 
under any bankruptcy or insolvency law, or dissolution or liquidation proceeding is instituted by 
or against the Operator, this Agreement shall be reviewed immediately by the County and 
determination made as to continue this Agreement or modify this Agreement to ensure that the 
County is not liable for Operator's debt. The County shall have the right in such event to 
purchase and assume the operations of the Jail pursuant to Local Government Code §361.062(6). 
If the County determines to terminate this Agreement in such event, the Operator agrees to work 
with the County under the supervision of the County or its designee for a period of sixty (60) 
days to ensure an orderly and efficient transition from management by the Operator to 
management by the County, or another entity selected by the County, of the Jail. During this 
transition period, the Operator will transfer all inmate and maintenance records to the County or 
its designee. 

14.03 If the Operator is in default under this Agreement beyond any applicable cure period, the 
County may, in addition to any other rights or remedies specifically allowed by this Agreement, 
(a) cure the Operator's default by any reasonable action determined to be reasonably necessary 
by the County, and in connection with the cure, the County may pay reasonable expenses and 
incur reasonable obligations, all of which shall be immediately reimbursed by the Operator, (b) 
terminate this Agreement and recover damages from Operator, or (c) exercise any other remedy 
available to the County at law or in equity. 

14.04 Notwithstanding anything to the contrary contained herein, in the event that the 
Sublease is in default or notice of default or termination has been given prior to the County's 
exercise of its option to purchase the Jail pursuant to the Sublease and, as a result thereof, the 
County surrenders possession of the Jail to the Issuer or its assigns, this Agreement shall be 
immediately terminated and canceled, and the County and Operator shall have no future duties, 
obligations or liabilities to each other in connection with this Agreement or in connection with the 
termination and cancellation of this Agreement. However upon termination the operator will be 
paid for its services through the date of termination pursuant to section 4.02. Thereafter, 
Operator may be selected by Issuer or its assigns to provide operation, maintenance and 
supervision of the Jail. In the event the Lease is in default, the Operator retains a non-disturbance 
agreement with the lending institution. 

14.05 Notwithstanding anything to the contrary contained herein, in the event any 
bankruptcy, reorganization debt arrangement, moratorium, proceeding under any bankruptcy or 
insolvency law or dissolution or liquidation proceeding is instituted by Operator, or if instituted 
against Operator, is consented to or acquiesced in by Operator and is not dismissed within 
sixty (60) days, the Agreement shall be immediately terminated and canceled, and the County shall 
immediately assume responsibility for the operation, management and supervision of the Jail. 

XV. NOTICES 
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15.01 Notices required to be given hereunder by any party to the other shall be in writing and 
shall be valid if actually received by the party to whom such notice is given or if deposited in 
the United States Mail, postage prepaid and addressed to the party as herein below specified. 
Notices to the County shall be delivered or sent as follows: 

Burnet County, Texas 
Attention: County Judge 
Burnet County Courthouse 
220 S. Pierce Street 
Burnet, Texas 78611-3189 

15.02 Notices to Operator shall be delivered or sent as follows: 

Southwestern Correctional, LLC 
Attention: Tim Kurpiewski 
101 Hays Street, Suite 416 
Dripping Springs, Texas 78620 

Notices to LaSalle Management, LLC shall be delivered or sent as follows: 

LaSalle Management Company 
105 Ray Street 
Rayville, La 71269 

15.03 Notices to the Trustee shall be delivered or sent as follows: 

U. S. Bank National Association 
950 17th Street, Suite 300 
Denver, CO 80202 
Attention: Corporate Trust Services 

XVI. EXECUTION AUTHORITY 

16.01 By his or her signature below, each signatory individual certifies that he or she is the 
properly authorized agent or officer of the applicable party hereto, and has the necessary 
authority to execute this Agreement on behalf of such party, and each party hereby certifies to 
the other that any resolutions necessary to create such authority have been duly passed and are 
now in full force and effect. 

XII. AMENDMENT 

17.01 This Agreement may be amended only by a written instrument specifically 
purporting to amend this Agreement and executed by all parties hereto. 
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XVII. ENTIRE AGREEMENT 

18.01 This Agreement constitutes the sole and only Operation and Management Agreement of the 
parties hereto and supersedes any prior understandings or written or oral agreements between the 
parties respecting the within subject matter. 

[SIGNATURE PAGE FOLLOWS] 
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SIGNED this / s::t day of ___ ___ , 2008 
I 

ATTEST: 

APPROVED: 

B&'{etCounty Sheriff 

OPERATOR 

Print Name: W/;ew L ilfuk£ 
Title: ------------------------Corporate Secretary 

U.S. BANK NATIONAL ASSOCIATION Trustee 

By: ________________ _ 

Print Name: ------------------
Title: ----------------------

GUARANTO 
LaSall M 
By: rU'.'If 

Print Name:-t.h"-L:" 
;2J7.nikL 



r 
-

l-

SIGNED this __ day of __________ , 2008 

Honorable Donna Klaeger 
Burnet County, Texas 

ATTEST: 

County Clerk 

APPROVED: 

Burnet County Sheriff 

OPERATOR 
Southwestern Correctional, LLC 

By: ____________________________ __ 

Print Name: ------------------------
Title: ----------------------------Corporate Secretary 

GUARANTOR 
LaSalle Company, LLC 
By: ________________ _ 
Print Name: '------------
Title: ------------

U.S. BANK NATIONAL ASSOCIATION Trustee 

Print Name: 1i..fVt. 
Title: \(p 
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BURNET COUNTY PUBLIC FACILITY CORPORATION Lessor .... L;J r------/ .:> 
By:, _ <-- v 

Print 15 ilk . 01'1 
Title: · 

( 
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